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ATTENDEES; 

John J. Barry 
Marvin Boede 
Kenneth J. Brown 
BillJ.Cassievens 
John E. Cullenon 
John F. Gentleman 
Roben A. Georginc 



MEETING OF THE EXECUTFVE COMMITTEE 

OF 

ULLICO Inc. 

Held May 5, 1997 

At 111 Massachusetts Avenue, N.W. 

Washington, D.C. 

2:00 p.m. 



Frank Hanlcy 
Joseph F, Maloncy 
James F. M. McNuJty 
James J. Norton 
Lester H. Null, Sr. 
Jacob F. West 



ABSENT: 

Arthur A. Coia 
John T. Joyce 
William H. Wynn 

OTHERS IN ATTENDANCE: 

Joseph A. Carabillo 
John K, Grelle 
George Holland* 
James W. Luce 

^Director, Ulico Casualty Company 



Mark A. Maloncy 
Charles R. Sormani 
Michael R. Steed 



Chairman Georginc called the meeting to order and noted that Messrs. Coia, Joyce and Wynn 
were unable to attend. 

As of December 31, 1996. the Company had 334.368 1/3 shares of Capii&l Slock issued and 
outstanding. Because of reacquisiiion and issuance of shares. 2.559 shares of Capital Slock were 
being held pending resale. Also, as of December 31, 1996, the Company had issued 6,141,959 shares 
of Class A Slock and 133.280 shares of Class B Slock. 

The Minutes of the February 14, 1997 Meeting of the Executive Committee were disiribuied 
with the Preliminary Agenda. Hearing no changes or modifications, ii was 

RESOLVED: 'Thai the Minutes of the Executive Committee Meeting of February 14, 1997. as 
disiribuied with the Agenda for this meeting, be and hereby are approved." 

Motion was made, seconded and approved. 

The Chairman stated that ten years ago there were cssemially three corporations: Union 
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Labor Life: USA Life, and Ulico Casualty. Through acquisiiions and mergers and developmeni of 
new businesses. The ULLICO organization now had twenty-four corporaiions. As companies and 
new employees were acquired, we accumulated many different benefu plans, including over twenty 
health plans, nme 401(k) and profit sharing plans, and pension plans. We also experienced changes 
in accounting rules concerning benefu plans which have impacted our financials, in particular FAS- 
106 on retiree health insurance. 

He stated a need for there to be a more hands-on style of management of ihe benefit 
proErams. Management proposed a restructuring by eliminating the Welfare Committee of ihe Board 
in Tavor of a Benefit Commiiiec made up of Senior Management. The management commiitee 
would meet regularly to admmister. plan and effect changes m the benefu plans. 

RESOLVED; "That Article VL Section I of the Corporation's By-laws be amended to eliminate 
reference to the permanent Commiitee of the Board of Directors known as the 
Welfare Committee, that Article VL Section 5 of the Corporation's By-laws be 
eliminated in its entirety and that the By-laws shall hereby be amended." And, be it 



FURTHER 
RESOLVED: 



"The Executive Committee of the Corporation, and each of them, docs hereby 
authorize the creation of a new Benefits Committee to consist of the senior officers of 
ULLICO Inc., including the Chairman, President and Chief Executive Officer, the 
Executive Vice President, the Senior Vice President. Insurance Operations, the Senior 
Vice President, Chief Financial Officer, the Senior Vice President, Investments and the 
Vice President and Chief Legal Officer." And, be it 



FURTHER 
RESOLVED: 



"That the Executive Committee of the Corporation, and each of them, docs hereby 
authorize, direct and empower the above named officers to act as fiduciaries to ail 
plans created, or to be created, for the. benefit and welfare of the Corporation's 
employees and the employees of each of its subsidiaries and/or affiliates in which the 
Corporation, or its subsidiary, owns 80% or more of the outstanding stock, and the 
Committee shall have full authority for the administration of all such plans." And, be 



FURTHER 
RESOLVED: 



FURTHER 
RESOLVED: 



"That as fiduciaries, the Committee shall be, and hereby is, further authorized, 
directed and empowered to appoint trusiee(s) as may be deemed necessary and 
desirable and shall be charged with reporting any and all material changes in each 
and every plan created for the benefit and welfare of the employees of the 
Corporation and the employees of each of its subsidiaries in which the Corporation 
owns 80% or more of the outstanding stock, on an at least an annual basis to the 
Corporation's Executive Committee," And, be it 

"That the appropriate officers and employees of the Corporation shall be, and each 
of them hereby is, authorized, directed and empowered to. on behalf of the 
Corporation, acknowledge, execute and deliver any and all such actions or documents, 
which may be necessary or desirable to effectuate the foregoing resolutions, and their 
acts and deeds in so doing shall be conclusively presumed to be the acts and deeds of 
the Corporation/* 
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Motion was made, seconded and approved. 

The Chairman lold the Committee that Financial Freedom was atiempiing lo expand its 
activities Parr of the expansion involved endorsemenis from CalPERS and ihe National Conlerence 
of Senior Citizens. Both organizations mandate that Financial Freedom be authorized to provide 
loans other than our own product under a Fannie Mae program and loans under a HLDprogram. 
Fannie Mae required an assurance that Financial Freedom would mainiain at least S250.00O in net 
worth as long as thev were a contracted seller or servicer of Fannie Mae products The next 
resolution authonzed ULLICO to issue a guaranty to suppon the net worth of Financial Freedom to 
that extent. , 

RFSOLVED- "That the appropriate officers of the Corporation, and each of them, are hereby 
authorized, directed and empowered to. on behalf of the Corporation provide a 
ouaranty to the Federal National Mortgage Association on behalf ofFinancial 
Freedom Senior Funding Corporation, in an amount not to exceed S250.000. for the 
purpose of maintaining the net worth requirements necessary to remain a qualified 
seller and/or servicer of the Federal National Mortgage Association s reverse mongage 
programs." 

.Motion was made, seconded and approved. 

The Chairman next stated that the next resolution represented someihing very new. 
Management wa proposing a change in the very nature of our relationship wuh the Company s 
ShoE ULLCO's sTockholders are much larger today than they were when the Company 
formula eds original relationship with its stockholders. Stockholders' capital increased more than 
fZ our times rom what it was a. year-end 1991. Also, the average holding of a stockho der has 
increased fonv'imes from close to sixteen thousand dollars, to over six hundred thousand dollars. 

The Chairman introdticed Bill Egan from Credit Suisse/First Boston who made a presentation 
concerning the repurchase program (a copy of Mr. Egan's presentation is attached and made a part 
of the« minutes) '^Following the presentation, there was significant discussion by Ac Directors. TTiey 
focused on the calculation of yield and the benefits of this program to both stockholders and the 
Company M? Egan. rom First Boston, responded that the value added to the cotporaiKin m book 
val^e'^as^a me sur o value was practical, and passing along his measure to the stockholders aligned 
both the stockholders' interests and the Company's interests. The Company benefits by bemg aWe o 
retain capital for future growth, the stockholders benefit by participating m that growth more directly 
than they ever have in the history of (he Company. 

One director asked why the Company does not go public. The response by another director 
was tha°i"wouW destroy the mission of the Company and its very unique nature »* > '*bo;-owned 
Tntuy thai operate/independently but serves the organized working men and women of Amenca. 

Another director commented that this really was a major step forward because one of the 
■ssues rased in ihe oriainal purchase of Preferred Certificates was "what was the value of this stock 
Ind did one generate'any Appreciation in its value. TTiis answers both questions in a very cost 
efficieni. practical manner. 
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and in ihis competitive environment, that has become a critical factor in the future of the Company. 
Following additional discussions a motion was made, seconded and passed unanimously, li was 



RESOLVED: 



FURTHER 
RESOLVED: 



FURTHER 
RESOLVED: 



"That the Corporation is hereby authorized to enter into a repurchase program 
designed to provide liquidity for up to SI 80.000.000 of the holdings of Class A. Class 
B and Preferred Cenificaies over the next li years/' And. be it 

*'Thai in 1997, the Corporation on June 1st, or as soon thereafter as is practical and in 
conformance with law and regulation, will offer to repurchase 530.000,000 wonh of 
equity from the holders of Class A, Class B and Preferred Ccnificates with the 
repurchase to be effective on June 30. 1997, or as soon ihereafier as is practical and in 
conformity with law and regulation." And, be ii 

"That in each of the subsequent years, beginning in 1998 and ending in the year 
2007, the Corporation will, solely from its operating cash flow, make available up to 
SI 5.000.000 in cash to, at the stockholders' request, repurchase stock from holders of 
Class A, Class B and any remaining Preferred Cenificaies." And, be it 



FURTHER 

RESOLVED: **That said repurchase program will be in conformity with the Term Sheet which is 

attached and made pan of this resolution and which will be included in its entirety 

with the minutes of this meeting (See Tab E)." And, be it 

FURTHER 

RESOLVED: "Thai the repurchase program will be based on "Book Value". The Book Value will 
be determined at each repurchase date based on the prior year end audited rmancials 
of ULLICO Inc. The calculation shall be accomplished by taking the "Total of 
Stockholders Equity" as shown on the financial siaicmeni and dividing it by the total 
number of shares outstanding of Class A, Class B. Capital Slock and any Preferred 
Cenificates still outstanding." 

"In the event that subscriptions for repurchase exceed the dollar amount available in 
each of the years of the program, the Corporation shall dcicrminc a pro rata 
allocation among all requesting stockholders and allocate the dollars available among 
the stockholders requesting repurchase." 

'*Tbat the appropriate officers and employees of the Corporation shall be, and each 
of them hereby is, authorized, directed and empowered to. on behalf of the 
Coq)oration, acknowledge, execute and deliver any and all such actions or documents, 
which may be necessary or desirable to effectuate the foregoing resolutions, and their 
acts and deeds in so doing shall be conclusively presumed to be the acts and deeds of 
the Corporation." 

The Chairman noted that this concluded the action items on the agenda and introduced Mr. 
Grellc. The Chairman said he had asked Mr. Grelle to give a short overview of how the Companies 
did during 1996. 



FURTHER 
RESOLVED: 



FL^RTHER 

RESOLVED: 
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Mr. Grelle stated thai his repon would supplemem (he information contained in the Annual 
Report. He reminded the Committee ihai all financial results were now presented on a Generally 
.Accepted Accounting Principles or "GAAP" basis. This included poor year comparisons which were 
restated for consistency v.ith the current year's financial results. 

Total Company earnings at year-end were SIO million. Earnings were S16.9 million m 1995, 
Certain items negatively impacted this year results and without three of these items, earnings would 
have been S17,2 million. The three items included S6.9 million of Diplomat related costs (S4.5 
million after taxes), S2.4 million in realized capital losses due to the write-off of a marketing venture 
(51.6 million after taxes), and SI, 7 million related to a write-down in value for two real estate 
properties held by Union Labor Life as a result of foreclosure ($1.1 million after taxes), 

Mr. Grclic stated that Union Labor Life bore the brunt of these items. Excluding the 
Diplomat costs and the real estate write-downs, after tax earnings for Union Labor Life were S9.3 
million, a 23% increase over 1995. He noted that premium and fee revenues increased by 1% to 
S232 million. This was a trend reversal and proved to be beneficial in A.M. Best's latest rating' review. 

Properly and Casualty had net earnings of $L3 million in 1996. 1995 results were only SI. 2 
million, but Mr. Grelle pointed out that current year results were aided by an accounting change 
which eliminated a statutory reserve. Operations were negatively impacted by higher than planned 
loss ratios for the Workers Compensation line and a reserve increase for reported claims of $5 million 
in the fourth quarter. 

Zenith had a net loss of S300,000 compared with a $1,000,000 loss in 1995. Excluding after 
tax intercompany interest costs, Zenith had a net gain of almost SI million. The improvement was a 
result of a 2% increase in fee income and a decrease in costs. 

TFA earned $1.7 million after tax. Results from 1995 were $1.9 million. The decrease was 
due to the loss of funds under management, as reported earlier to the Committee. 

MRCo realized net income of $2.2 million, a 47% increase from 1995. The improvement was 
attributable to AMI Capital's strong performance, offset to some extent by the capital loss from the 
discontinuance of the Securiias venture. 

Overall, ULLlCO's balance sheet indicated that total assets grew by $165 million to $2.8 
million, a 6% increase over year-end, 1995. Separate Account growth was again imponam with the 
GIC maturities of $100 million reducing the overall increase. 

Total Stockholder Equity, previously referred to as Capital and Surplus, was $258,7 million, 
down from 1995's Hgurc of $272 million. While the Company earned $10 million, dividends and 
Preferred Certificate payments of approximately $20 million caused the net decrease in equity. 

Mr. Grelle also indicated that all unrealized Capital gains or losses were recognized under 
GAAP. The Company had an unrealized gain net of deferred tax of $14.8 million at year-end. 1996. 

The Chairman asked the Committee if they had any questions of Mr. Grelle or from any of 
the written materials provided in the Agenda from the various business units. He stated that the 
.Agenda would be attached to the minutes and become a part of the record. 

The Chairman asked for an Executive Session and delivered his repon to the Committee (a 
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complete copy of which is attached as an addendum to these minutes). Afterwards, the Meeting was 
adjourned and the Chairman was authorized to select the ume and place of the next meetmg. 



Attachments 



Josep)rA- Car! 
VicrPfesidem and 
AsAjA^m Secretary 



arkbillo 
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Chairman's Siaiement 
Execuiive Session 
.Mav 5. 1997 



as we riiH'iri''Q5^''*^7^"^"^ *^,' ^"""S' '°°^'"^ '^ '^^ ^^"om line, wc did not have as good a vear 

We lake that event and add lo it the one-time write-off on two nroDenies we aco..irpH .„ 
foreclosure and the write-off of our invesimem in the project called SecKs ifr/r elim n Jjo 
those write-offs from prior year ac.ivi.ies. we had viri'ually an iden.lcal "1"; ,o 1995 T facf 

As you know we are in the process of trying to sell the propeny and 1 will tell vou thai ha«rf 

mil tldfarslt^ScO In?' ■■/"';!? 'T"f "" ""P^"^' '^''="^«'='' on .he re's't^itKu omS 
mi ion do ars at ULLICO Inc.. is unlikely. In fact, we may record an additional loss in 1997 Tim^ 
will tell. We are still evaluating offers. I w.II keep you advised as to our progress. 

What is most important loday is the change in our relationship with our stockholders Manv 
of whom are represented in this room. We were very successful in offerinD fh^. r,r,;r?^,f ^ r^ 
that I ihank all of you in this room who have suppone^ tha, effon As we no^edln ,he^S^^ ■ " „ " 
hHdfnrn°"'.-'""'°"l^'5 '? °"' Stockholders in ^a very fundamemal w^y Bicause we^;^ a cloTelv 
?tockhn?d/r ?■ "' '"'^ "^T'/r' ^r'"^"^ "'' '""'■'" f°^ °"' ^>"=k. Bu. if you look « oS^tradS 
stockhoders. it was not a difficult market to provide. In 1991 when wc sianed ih.. offlrinl ^.f, 

Tn ff fhl'^'anH H n'"'°" 'f^'^'' "f^^c^'" E^" 'o«lay. our largest crp'tal^T^'lcioder^tld'^^^ 
than 800 thousand dollarswonh of Capital Stock. Today, we have stockholders who hold 30 milfon 

Wnit" 7TK°^ -T"^- 7^" ^°'^P'"y ^°"''* "°' 80 forward with a repSse oH 30 inillion doS 

?S tuidifyrS ifoXfde';^""'"^- ^"'^°^^: ">' '^^"^^^- '-«""• '^ bein^^i^t'ltehld".: 

.h, .;,.!' "^^ """' ■''"'■ 'l'? Pf«sures in the marketplace are such thai payment of cash dividends of 

. was haSSr.^lh: cl:"' '°V'""V «^"'" •*''" •"' average ^and in some cases more th^ 

nai, was namsiringing ihc Company. Therefore, lomonow, manaeement is eoinc to recommrnH :i 

S'onwd d';,!!;, "'■ H^"^ "' '''"K '° '°°'' ^'""'=- "^^"^"^ °f •'»"-'« wff alVan^uritd 
gam of two dollars and six cents per share, or about eight and a quarter percent for ihc vear TotaJ 
e urn, unrealized and realized, will be slightly in exciss of ten%rccnu We think .ha^ fs a £oS 
TZ^^t '^^' '>"' Pf08"ni will be more positive in the long r^n. We also believe"ha the Provis°OT 
alwa;s'b;^n,'a1aSSwTedTnry^"' '°''' °^ "" ^°^''°"''°" ' ^ "' «o'"8 ^ -aln'aV^^e^rvS 

S w irb 'ncfire'vlrnt l^U. i'7 ""?"' """""' "*'"^°" '»''* ^"'"^ «o«hc Solders 
S^Sun"e'i:^r,;rs"LSold;?s° mX '° '°" """"^ " "' -"^^^ ^"^""^ °" ">" '— 

decided?^ Utf in!!'if """ '"''"°K *' '"^' '°1'y- '^^ '" '""«i"8- 'he Nominating Committee 
eleeild in cTo^.n. T °{°''/ ""1'"''"' '*i * "'* ■='"" "^ directors. As you know, our directors are 

wh ch is We ^Lf/.L?':'!,'^*" ^'r ^•°"''^ ^^L% '"^'°" "««'"8 ^ill Casstevens to a vacancy 
wnicn is in the class that will be up for election in 1999. Thank you. 

Thai concludes our meeting. 

Jjn Coiponi. tmtir, Muiinji Mir 1 Tt WIC CTTt 
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Addition lo Chairman's Siaiemeni 
Executive Session 

RE: ULLICO PCG/Nautilus 

At our last Executive Committee meeting we brought two resolutions to you concerning an 
invesimem opponunity. You gave preliminary approval to the formation of a joint venture with the 
Pacific Capital Group to be called 'ULLICO/PCG Advisors." Thai project has been put on hold. I 
had questions concerning Mr. Winniclc and the adequacy of the due diligence concerning this 
individual and his company. Also, a statement was made at our last meeting by Mr. Steed which 
indicated that Pacific Capital Group had a net worth of S200 million. We have been unable to 
confirm that statement, Mike's response appears lo have been an unintentional error since it appears 
that Mr. Winnick may have personal worth of that magnitude* there is no indication that Pacific 
Capital Group, who would be our joint venture panncr, has that magnitude of capitalization. Thus. I 
have put this on hold pursuant to that resolution which allowed for additional due diligence and 
discussion. Ii is my intent to meet with Mr. Winnick and see if we can reach a common 
understanding as to going forward and what our business activities would be and some reasonable 
limitations on Mr. Winnick so that we can be reasonably assured that these are in line with our goals 
as a company. 

I would also like to bring you up-to-date concerning the Nautilus transaction. You will 
remember that we had extensive discussions about this fiber optic cable that was to be laid under the 
Atlantic. This transaction did close, though we have not as yet seen final documents. However, when 
we approved the transaction, we authorized an investment up to $10 million. The actual investment 
was 58 million as you saw in the resolution we just adopted which authorized a loan of S8 million 
from Union Labor Life to MRCo. 

Addiuo* u ChiiTTBUi SuicAca 
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ULLICOmemo 




Date: October 7, 1997 

To: Benefits Committee 

From: R. Silas^ 

Re: Request Authority for Human Resources to Approve Select Actions 

With the establishment of the newly formed Benefits Committee by the Board of 
Directors, I wanted to take this opportunity to determine what actions the Committee 
wishes to directly approve and what actions Human Resources may approve to be able 
to efficiently execute its responsibilities in the administration of the various benefit 
programs for which we have responsibility. 

Attached for your review and approval are the recommendations associated with 
functions to be performed, to include approval authority recommendations for HR. 
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Actions Required to Administer the Benefit Programs 
and Approval Authority Recommendations 



■ii^i^^l^ 



ULLICO Inc. Pension Plan & Trust 






Approval of Plan amendments 



Direct the investment and management of plan assets, to 
include providing investment guidelines and approval' of 
investment and other fees. 



Administer day-to-day operation of the plan, consistent 
with approved Plan provisions 



Approve normal and early retirements; and 
commencement of pension payments for terminated and 
vested employees entitled to a retirement benefit 



Benefits Committee 



Benefits Committee 



Benefits Committee 



Human Resources 



Deposit deposits to retirement trust fund, e.g., dividend 
checks, employer contributions, etc. 



Pay administrative expenses, e.g. 
expenses. 



audit and actuarial 



Approval of Plan amendments 



401(k) Plan and Trust 



Human Resources 



Human Resources 



Approve Guaranteed Account rates. 



Administer day-to-day operation of the plan, consistent 
with approved Plan provisions 



Process and approve loans, distributions and changes 
employees make, consistent with approved Plan 
provisions 



Approval of Plan amendments 



Pay administrative expenses, e.g., audit expenses. 



Benefits Committee 



Benefits Committee 



Human Resources 



Human Resources 



Employees' Health and Welfare Plans 



Human Resources 



Administer day-to-day operation of the plan, consistent 
with approved Plan provisions 



Approve Plan renewals 



Changing carriers 



Benefits Committee 



Benefits Committee 



Benefits Committee 



Benefits Committee 
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ULLICOmemo 



DATE; 


October 18, 1999 


TO: 


Benefits Committee 


FROM: 

I 


L.HejI ^^ 


RE: 


Agenda for October 20, 1 999 Meeting - Updated. 



B^nefi? r' ^""/^^''^^ '' ^ "Pd^f'^d ''^'^^^^ «f ^e Agenda for the October 20, 1999 
Benefits Committee meeting^ The meeting will be held in the large Executive 

™r:irnrj ^ ' '- ^^ --^-^ ^^ -•^^-•^d from iioort 



approximately 12:00 noon. 



Attachment 



Cc, R. Silas 



AC 00046 



Case 1:05-cv-01996-RJL Document 3-2 Filed 10/13/2005 Page 15 of 181 



Benefits Committee Meeting 

10:00 AM - 12:00 Noon, October 20, 1999 

Agenda 



I. Call Meeting to Order 

ir. Old Business 

A. Review and approve minutes for the meeting of August 17 
1998.(TABA) 

B. Discuss feasibility of establishing a Guaranteed Account within the 
ULLICO Inc. 40 1 (k) Plan. (TAB B) ' 

III. New Business 

A. Review recommendation to redefine the definition of 
compensation in the ULLICO Inc. Pension Plan and Trust 
(TAB G) 

B. Review recommendation to improve the benefit computation 
formula for the ULLICO Inc. Pension Plan and Trust. (TAB D) 

(TAB E) summarizes the cost if all of the above items were approved. 

IV. Next Meeting - March 1 6, 2000 

V. Adjourn Meeting 
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MEETING OF THE BENEFITS COMMITTEE 

OF 

ULLICO INC. 

Held August 17, 1999 

At 111 Massachusetts Avenue, N.W. 

Washington, D.C. 

10:00 a.m. 



ATTENDEES: 

Joseph A- Carabillo 
Robert A. Georgine 
John K. Grelle 
James W. Luce 

OTHERS IN ATTENDANCE: 

Brian M. Hechinger 
Lou Hejl 
Richard A. Silas 



Chairman Georgme called the meeting to order. Mr. Silas stated that the minutes of the 
meetmg of the Committee on November 20, 1998 had been distributed previously for review by the 
Committee. A motion was requested to approve all the minutes. It was 



RESOLVED: 



"That the nunutes requested of the meeting of the Committee on November 20, 1998 
are approved." 



Motion was made, seconded and approved 

Mr Hejl reviewed the status of the guaranteed account wrap-around through July 31 1999 
and /^qujred whether the Comnruttee wished to provide participants a fixed value guaranteed fund in 
the ULLICO Inc., 401(k) Plan. The Comumittee decided to continue to investigate a fixed value 
guaranteed fund. - ^ 

Mr Silas reviewed the profit-sharing plan contribution formula for plan years 1998 1999 
and beyond. Mr. Grelle stated that corporate earnings from the Global Crossing Investment has 
Skewed the current stock value formula and he reconunended that 1999 stock value be calculated 
solely from earnings from operations. Mr, Luce recommended that the second 1% must at least 
requne net mcome from operations, ft was 

RESOLVED: "That the profit sharing plan contribution for 1999 wiU be i% of each employee's 
base annual salary as of December 31 based on Net Income as defined. An 
additional 1% will be contributed if there is an increase of not less than a 3% in the 
per share value of ULLICO stock, regardless of any dividend." 



FURTHER 
RESOLVED: 



That the profit sharing plan contribution for 2000 will be 1% of each employee's 
base annual salary as of December 31 based on Net Income, as defined An 
additional 1% wdl be contributed if there is an increase in the net income from 
operations after payment of expenses. 



Motion was made, seconded. and approved. 
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Mr. Hejl reviewed the profit-sharing plan eligibility requirements for participants to receive a 
profit-sharing contribution during their first year of employment. Mr. Hejl recommended that 
participation be based on the date of employment. It was 

RESOLVED: *That the 401(k) plan be amended to reflect that, effective beginning in the 1999 
plan year, participants shall be eligible for a pro-rated profit-sharing contribution 
based upon their date of employment in the prior calendar year. 

Motion was made, seconded and approved. 

Mr. Hejl reviewed the Taxpayer Relief Act of 1997 which increased the minimum account 
balance of a terminated participant which may be involuntarily distributed. Mr, Hejl recommended 
that the ULLICO Inc. 401(k) Plan be amended accordingly. It was 

RESOLVED: "That the ULLICO Inc., 401(k) Plan be amended to increase the amount at which 
terminated employees- non-forfeitable account balances may be involuntarily 
distributed from $3,500 to $5,000.'* 

Motion was made, seconded and approved. 

Mr. Hejl reviewed the current ULLICO Inc. 401(k) Plan loan provisions and participant loan 
activity during 1997 and 1998. He recommended that participants be allowed no more than three 
outstanding loans concurrently and that the loan origination fee be paid by the participants Mr 
Carabillo recommended that participant loans be limited to no more than one loan per calendar year 
and no more than three loans in any five year period. Mr. Hejl also suggested that beneficiaries be 
excluded from the loan provisions and recommended that the minimum loan repayment amount be 
not less than $20 per payroll period; Mr. Hejl further recommended that the loan default language 
suggested by Arnold & Porter to comply with current IRC requu-enients be adopted. It was 

RESOLVED: "That the Plan be amended effective January 1. 2000 to reflect that participants shall 
be permitted no more than one loan per year and no more than three loans in five 
years;" 

FURTHER 

RESOLVED: 'That beneficiaries shall not be eligible for loans, and a minimum loan requirement 
amount of $20 per payroll period be adopted;" and 

FURTHER 

RESOLVED: "That the plan language on loan defaults be revised to comply with current IRC 
Regulations, and loan origination fees will continue to be paid by the employer." 

Motion was made, seconded and approved. 

Mr, Silas recommended that future Committee Meetings be fixed on the calendar. It was 

??^i^^y^^; '"^^^^^ ^^^ Committee meet on the dates of October 20, 1999, March 16, 2000. June 
16. 2000 and September 22, 2000, if schedules permit." 

Motion was made, seconded and approved- 
Meeting was adjourned at 12:20 pm. 



300/075/benefiis Coinmiitcc 
August 17, 1999 mcetiog minutes 
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ULLICOmemo 



DATE: 
TO: 
FROM: 
RE: 



October 1, 1999 

Benefits Committer 

L- Hejl 

Availability of a Guaranteed (Fixed Value) Fund for the ULLICO 401(k) 




As per the request of the Committee at the August 17, 1999 meeting, I have investigated 
the possibility of providing a Fixed Value fund as an option in the ULLICO Inc. 40I(k) 
Plan. This request was forwarded to Pamela Rose, Vice President of Retirement Services 
with Nicholas-Applegate (our Plan Fund Manager) for additional research. On 
September 27 Ms. Rose responded that: 

"There are no providers who can give a daily valued and tradeahle product that 
pre-announce or pre-guarantee the rate of interest for any period of time. 
Additionally, CNA Tmst does not allow non daily valued investment options as 
anything other than a frozen asset in their daily 401(k) platform." 



I have also included, for reference, a copy of the August 16, 1999 memo from Mr. 
Maloney expressing the opinion that there is no Guaranteed product available for use in a 
daily valued system. 

Ms. Rose and I also investigated the various Stable Value funds available in the market 
place and found that the Federated Capital Preservation Fund is among the most 
competitive with respect to historical rates of return. 
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tROSTFUNDSi 
IMVISORS^INC^ 




emo 



To: 



MR. Steed 
From: MA Maloneyf*^ 
Date: 08/16/99 
Re: Benefits Committee Meeting 



[S'^^^l'^.I'^ ^^'?^^ ^"^ ^ ^"^^^ Committee meeting scheduled foi August 17 
SmJsil^Jls '^"'^"*" '^"'"■'^ the Guaranteed Account and the Sange .ri 

^?4oK^ ^^^^1°"^ a-Guaranteed Account: prpduct that would be applicable to 
^LtVJ^-^,' ^^ '^'™"' Accumulation Account, prevfously used by the ULLICO Inc 

ti^\^^-^ ^^'^ "^'"9 ^^^^ °"' ^"« to "3"is ^«i^ TTie Accumutefion AcaSnt S 
be replaced by an Account that guarantees the 90 day t-bill rate. ^"'"'^"°" '^^""^ """ 

^ ir^^^*^.f '^'® !,° ?".^°"''^ a product for the ULLICO Inc. 401(k) Plan but we stiU could 
not hande the administrative requirements of a 401(k) Plan. FurtScJe Z SdS, a 
produa that ,s not valued on a daily basis, we woukiligate the beS^a daiJ^Sue^ 
t : '^°!iTu "^^^ P^°P3"«s could no longer move assets on a daily basfe nor clSS 
°^'^' IS^S^^Z^ *'y "^ '"^^^*^ '" th« Union Labor Life p,?dS Rep^ wS 
not be produc^i wrthin 15 days after the end of a quarter. WorTl wSd st^^ 

recomrnend that we not offer any type of Guaranteed product to the 4mOc)PlJI!^^ 
IIJL°"'".""^'^'^"S^ l^^* ^^ ^°^^''^ P'^" participants are extremely pleased with the new 
changes to the new plan. I would suggest that a survey be distributed to the plan partfciDante 

S^.S'r!.^^^^ ^•!' ^°" "®J''® recommendation that the loan provisions for the ULLICO Inc 
401 (k) Plans be tighten. I would further suggest that that loans be limitS to ha^^h^ o^?y. 

Please feel free to call me if you would like to discuss these issues in greater detail. 



• Paget 
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TAB C 



The current definition of compensation in the ULLICO Inc. Pension Plan and Trust (the 
Plan) contained in Article 2.63. "Sponsoring Employer ULLICO Group Compensation" 
and section 2.77. "Zenith Central Compensation" do not include incentive compensation 
except for limited inclusion for the United Food and Commercial Workers Union, AFL- 
CIO&CLC. (See attached copies). 

As part of ULLICO Inc.'s continuing efforts to remain competitive in our business 
markets, reward employees for their contribution to our business success and link pay to 
performance, a greater portion of employees' compensation will continue to be at risk 
and paid in the form of incentive compensation. As such, the current definition of 
compensation in the Plan, which generally excludes incentive pay (bonuses) as eligible 
compensation, unfairly penalizes employees who may have a significant portion of their 
compensation during a Plan Year paid through incentive payments. 

Mike Karlin of The Segal Company was requested to actuarially evaluate and report on 
the potential FAS87 impact of changing the definition of compensation in the ULLICO 
Inc. Pension Plan and Trust to include 100% of incentive compensation to a maximum of 
$50,000 per Plan Year. At the same time, the language addressing the United Food and 
Commercial Workers Union Group Field Incentive compensation could be deleted as 
unnecessary. A draft of the proposed revised definitions is attached for reference. 
Utilizing the January 1, 1999 valuation, Mr. Kariin reported that this change in 
compensation definition would have resulted in approximately a 4.3% increase in 
covered compensation and an associated FAS87 expense increase of $201,000 to the 
Qualified Plan and $168,000 to the Non-Qualified Plan. Mr. Karhn ftjrther noted that due 
to the current fiinding position of our Plan, no additional cash funding would be required 
in the foreseeable fiiture. Increasing the maximum incentive compensation amount for 
consideration to $75,000 or $100,000 would increase costs by no more than,.S^o or 
,J0^ respectively. I7^1q 

In consideration of the above, it is requested of the Benefits Committee that it be: 

Resolved, that the definition of compensation in the ULLICO Inc. Pension Plan and 
Trust be amended to reflect the inclusion of Incentive Compensation up to a maximum of 
$50,000 per Plan Year and that the language relating to the United Food and Commercial 
Workers Union Group Field Incentive compensation be eliminated. 

Resolved, that Article 2. Definitions be amended to include the definition "Incentive 
Compensation" means any regularly established and ongoing form of compensation 
designed to motivate employees to produce specific outputs. Further, be it 

Resolved , that this amendment become effective with the Plan Year beginning on 
January 1,2000. 
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2.63. "Sponsoring Employer ULLICO Group Compensation" means the total 
basic regularly-scheduled salary and wages paid to a Sponsoring Employer ULLICO Group 
Employee by the Sponsoring Employer ULLICO Group for personal services rendered during 
the Plan Year to the Sponsoring Employer ULLICO Group, excluding Incentive Compensation 
in excess of $50,000.00, other bonuses, commissions, overtime, fringe benefits, payments by the 
Employer under the Plan or any other employee benefit plan, including, without Hmitation, any 
group health, life, accident, or other insurance plans, contributions to which are not excludable 
firom the Employee's gross salaiy or wages. Howovor, the Sponsoring Employer ULLICO Group - 
Compensation of an Employee who - ia a member of the United Food and Commercial workcra - 
Union, AFL CIO & CLO ahall inoludc fifty porcent (SOV o ) of any diaorotionaty Group Field 
incentive compcnaation earned during the conaGoutivc thirty aix (36) month period during the 
one hundrod tv , 'onty (120) monthc preceding th e date the Employee ceaces t o be employed by the- 
Spanooring Employer ULLICO Group during which the Participant's avorag o monthly - 
<3ompongation for Sponaoring Employer ULLICO Group Sorvicc was the highcat. 
Notwithatanding the abo\^o. Sponsoring Employer ULLICO Group Compensation shall not be 
reduced by contributions made on behalf of the Employee pursuant to a salary reduction 
agreement. 

2.64. "Sponsoring Employer ULLICO Group Employee" means an Employee 
performing Sponsoring Employer ULLICO Group Service. 

2.65. - "Sponsoring Employer ULLICO Group Service" means Service for a 
corporation that is a member of the Sponsoring Employer ULLICO Group. 

2.66. "Sponsoring Employer ULLICO Group Years of Benefit Service" 
(a) Plan Years After 1994 . 

(1) In General . A Sponsoring Employer ULLICO Group Year 
of Benefit Service means, for Plan Years after 1994, twelve (12) Months of Sponsoring 
Employer ULLICO Group Benefit Service. A Sponsoring Employer ULLICO Group Employee 
will receive one (1) Month of Sponsoring Employer ULLICO Group Benefit Service for each 
month of Sponsoring Employer ULLICO Group Service he or she performs during a Plan Year 
after 1994 during which the Employee has at least one thousand (1,000) Hours of Service. In a 
Plan Year after 1994 during which the Employee does not have at least one thousand (1,000) 
Hours of Service, he or she 
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Section 5 3(b) (relating to computation of Zenith Central Early Retirement Pension)- Section 5 4 
(r. atmg o computation of Zenith CentnU Disability Retirement Pension); or SeSn siSo 
(relatmg to computation of Zenith Central Deferred vested Retirement Peiision). 

653 1 West Lincohi Avenue 
Milwaukee, Wisconsin 53219 

2.77 "Zemth Central Compensation" means the regular weekly base 
compensabon paid to the Employee by Zenith Central for any week during the PirVear that is 
cLTT- """". pf '"? "^"'" ^'^"^ ''^^ compensation paid to the Employ"^L 

Service. ^'^^' "^^'^* ^'"'^^' Employee" means an Employee perfonning Zenith Central 

R.„- P ^'^^D. "^^"'* *^^''^^*P'^"'"«'»ns*e Zenith Administrators, Inc Central 

OaZT?Z '"T^'^'f '''''' ''^'''^ '' 1985, as amended and restated eSve 
October 1 , 1 992, as m effect on Decetriber 31,1 994. . 

2.80. "Zenith Central Service" means Service for Zenith Central. 
" 2.81. "Zenith Central Year of Benefit Service." 
(a) Plan Year.s After 1994 . 

r- „, „ ^^^ In General. A Zenith Central Year of Benefit Service 

means for P an Years after 1994, means a Plan Year after 1994 during whichlEmXee has 
at east one thousand (1,000) Hours of Service for Zenith Central. An Em^^e mZ^C ceL 

di^H al ' PI ' ^r^' ^'''''' "^^ ^P''^""g Employer ULLICO cLp eSfse^r 
during the same P an Year. An Employee who otherwise satisfies the requirements for both 
during the same Plan Year shall be deemed to have performed Service during tha" X S onlv 

LS 5h ?'1 " ''' f ^""T"^ ^™P'^>'^^ "^"CO Group, whichever wouW p^dJce T ' 
bghest add. lonal accrual to such Employee's Normal Retirement Benefit under the Plan For 

eSern n" ^^f °'^ ""^ °'''"^"' """"^ P^"°''^ "^'"^^ ^^h *« Employee irnot 
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TAB D 

As part of our ongoing analysis of employee benefits and continuing efforts to remain 
competitive in our labor markets. Human Resources recently evaluated several potential 
enhancements to the ULLICO Inc. Pension Plan and Trust. These enhancements 
included the following: 

L Increase the pension formula percentage factor for each Year of Benefit 
Service from the current 2% to 2.25%, 2,50%, or 2.75%. Note, the 
maximum available benefit would remain at 80% of final average 
compensation under each of these scenarios. 

2. Allow for Early Retirement at age 62 with 10 years of service. Retirement 
benefits would continue to be actuarially reduced. 

3. Increase the current 50% spousal death benefit to 75%. 

Attached for comparative puiposes is a chart detailing the current ULLICO Inc. Pension 
Plan with the pension plans of the Bridge & Ironworkers Staff Retirement Plan and the 
AFL-CIO Staff Employees Retirement Plan. 

During this review, Mike Karlin of The Segal Company was asked to review selected 
Plan changes and esfimate the additional FAS87 costs utilizing the January 1, 1999 
valuation data. A chart detailing his estimates is included for your review. 

Based upon these figures. Human Resources would recommend that the Benefits 
Committee authorize ah increase in the formula percentage factor to 2.5%, increase the 
spousal death benefit to 75%, and permit employees who have attained age 62 with at 
least 10 years of service to elect Early Retirement. The increased formula percentage 
combined with the increased spousal death benefit would increase the 1999 FAS87 
expense for the Qualified Plan by $2,839,000 and the Non-Qualified Plan by an 
additional $503,000, according to Mr. Karlin. Further, Mr. Karlin concludes that under 
our current funding level no additional cash contribution would be required to the Plan in 
the near fiiture, Mike also noted that permittmg Early Retirement at age 62 with 10 years 
of service would have a negligible impact on the fiind. 

In consideration of the above analysis it is requested of the Benefits Committee that it be 

Resolved, that the formula percentage factor in the ULLICO Inc. Pension Plan and Trust 
be increased to 2,5%, and it be 

Resolved, that the spousal death benefit be increased to 75%, and that it be fiirther 

Resolved, that participants who have attamed age 62 with a mmimum of 10 years of 
benefit service be permitted to elect Early Retirement, subject to normal benefit 
reductions. Finally, the above resolutions shall become effective January 1 , 2000. 
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Union Labor Life Insurance Company Retirement Plan 
Additional FAS «7 Fvpense for Plan Xmprovi^ment^ 



Note: Based on 6.5% discount rate and January 1. 1999 valuation data. 




344570/01475.001 



TheSigai Company 
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Summary of the 

Projected Impact Of Prop osed C hanges To 

The ULLICQ. Inc. Pension Plan 

(TABS C and D) 



January 1, 1998 Valuation 

Income (Actual) 

Benefits and Admin.(Actual) 

Current Valuation (1/1/1999) 

PROPOSED: Incentive Compensation 
2.5% Funding Percentage 
75% Spousal Death Benefit 



Actuarial Value 


Market Value 


$ 74,860,482 


$ 93,575,602 


12,059,760 
r2.864.919) 


13,384,830 
(2.864.9191 


$ 84,055,323 


$ 104,095,513 


(201,000) 

(2,373,000) 

(466.000) 


(201,000) 

(2,373,000) 

(466.0001 



Net Projected Value (1/1/1999) $ 81,216.122 $101,256,312 

Less Preseht Value of Future Benefits 51.343.585 t 51.343.585 

Current Fundiiig Overage (Underage) $ 29,872,537 $ 49,912,727 

Projected Funded Liability Percentage 158.18 % 197.21 % 



Note: Mike Karlin of The SegaJ Company also indicated that even in the current over 
funded status of our Pension Plan, we continue to use very conservative assumptions in 
our calculations and projections. We use 7.5 % as our funding projection percentage 
when the accepted standard is 8 - 8.5 %. Additionally, our funding methodology 
assumptions are very conservative compared to those generally accepted. This continues 
to yield very significant differences between our actuarial valuation and the market 
valuation of Plan assets. 



Source of data: January 1 , 1 999 Actuarial Valuation of The Union Labor Life Insurance 
Company Retirement Plan, prepared by The Segal Company. 
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MEETING OF THE BENEFITS COMMITTEE 

OF 

ULLICO INC. 

Held October 20, 1999 

At 111 Massachusetts Avenue, N.W. 

Washington, DC 

10:10 a.m. 



ATTENDEES: 

Joseph A. Carabillo 
Robert A. Georgine 
John K. Grelle 
James W.Luce 
Michael R. Steed 

OTHERS IN ATTENDANCE: 

Brian M. Hechinger 
Louis Hejl 
Richard A. Silas 

Chairman Georgine called the meeting to order. The minutes of the meeting of the 
conunittee on August 17, 1999 had been distributed previously for review by the committee. A 
motion was requested to approve all the minutes. It was 

RESOLVED: "That the minutes of the meeting of the committee on August 17, 1999 are 
approved," 

Motion was made, seconded and approved. 

Mr. Hejl reported on his investigation into a guaranteed account. He had not found a 
guaranteed fund that was daily valued. It was discussed whether a fund could be offered based on an 
index and not tradable daily which CNA may be able to administer. 

There was then discussion of the current definition of compensation in the plan, which 
excludes incentive pay as eligible compensation and may unfairly penalize employees who are 
compensated significantly through incentive payments. Incentive compensation represents a growing 
portion of the employees' total compensation. A Segal Company report on the impact of changing 
the definition of compensation to include 100% of regularly established annual incentive 
compensation programs to a maximum of $50,000.00 per plan year noted changing compensation 
would result in a 4.3% increase in covered compensation and a FAS87 expense of $201,000 to the 
quahfied plan and $168,000 to a nonqualified plan. Several alternatives were discussed. A motion 
was made to amend the definition of compensation to include regularly established annual incentive 
compensation with no maximum, effective January 1, 2000. It was 

RESOLVED: "That the definition of compensation in the ULLICO Inc. Pension Plan and Trust be 
amended to reflect the inclusion of regularly established annual incentive 
compensation with no maximum, effective January 1, 2000." 

Motion was made, seconded and approved. 

Mr. Hejl reviewed increasing the pension formula percentage factor for each year of benefits 
service from the current 2%, allow for early retirement at age 62 with ten (10) years of service and 
increase the current 50% spousal death benefit to 75%. After discussion it was reconunended to 
reject the proposal. 
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Motion was made, seconded and approved. 

Mr. Silas reviewed a request to offer Zenith officers with vice president titles or higher a one 
time option of electing to participate in the Union Labor Life Retirement Plan, and to allow Zenith 
employees who in the future become Zenith vice presidents or higher to participate in the Union 
Labor Life Retirement Plan and 401(k) plan. After discussion, it was recommended that the proposal 
be tabled. 

Motion was made, seconded and approved. 

Meeting was adjourned at 12:30 p.m. 



300AJ75/Bcnefiis Coaimittee 
October 20, 1999-MiQmcs 



LUCE 00060 



Case 1 :05-cv-01 996-RJL Document 3-2 Filed 1 0/1 3/2005 Page 35 of 181 



Case 1 :05-cv-01 996-RJL Document 3-2 Filed 1 0/1 3/2005 Page 36 of 181 



ULtIco Inc. ;!n; 
Human Resources 



ULLICOmemo 

Date: July 17. 2001 

To: Benefits Committee 

From: L. Hejl 

Re: Potential Union Labor Life Retirement Plan Changes 



The purpose of this memo is to review the status of the funding of the Union Labor Life 
Insurance Company Retirement Plan and to discuss potential enhancements should the 
Benefits Committee desire to consider any changes. 

To assist the Benefits Committee in evaluating whether a change in the pension accrual 
rates should be considered, the Actuarial staff has developed the analysis under tabs 
one and two. 

Under tab one. they are demonstrating the impact on the income statement assuming 
higher accrual rates, and what happens should there be changes in the elements that 
affect the income or expenses. Also provided under tab one are similar charts that 
demonstrate the impact on the funding level of the Pension Plan under similar 
scenarios. While all of these calculations are based on asset funding as of end of 2000 
I!'™ ® ^J?° providing a chart that shows the change in those assets from December 31 ' 
2000toMay 31, 2001. ' 

Under tab two, we have attempted to make some comparisons between ULLICO's 
retirement benefits and those of other union affiliated organizations as well as those of 
other corporations. 

In addition to presenting the impact of the pension benefit accrual, we have also 
Identified the cost associated with permitting employees who attain age 62 who have a 
minimum often years of service, to retire without reduction of benefits. We have also 
determined the cost of increasing the Special Spouse Death Benefit from 60 percent to 
75 percent. 

One issue that needs to be considered as part of the discussion of this subject Is whether 
any changes should be passed on to all active employees covered by the Plan or should the 
changes be limited to all covered employees except those employees covered by the 
collective bargaining agreement between The Union Labor Life Insurance Company and 
OPEIU. Local 153 ("the Agreement"). While the Agreement Is silent on the retirement plan 
(except for the reference to eligibility for retiree life and health insurance), Local 153 does 
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have the right to request changes since retirement plans are regarded as benefits and thus 
subject to mandatory bargaining. Local 153 has made requests for changes in the past, but 
we have resisted those changes. 

During the 2000 labor negotiations with Local 153, the parties agreed that the Employer 
would make a limited contribution to the OPEIU, Local 153 Retirement Plan on behalf of the 
covered employees. The result is that the approximately 245 employees covered by that 
Agreement now have two defined benefit retirement plans, albeit the benefit under the 
OPEIU, Local 153 Plan is directly related to the Employei^s contribution. We are cun^ently 
contributing $7.00 per week for each covered employee. That contribution increases to 
$11.00 per week effective July 1, 2002. The estimated current cost to the Company is 
approximately $90,000 annually. While there is no additional cost to the Company, Local 
153 also agreed to provide the covered employees with approximately 65% of the value of 
their past service, thus further improving the benefit for all the employees, but especially 
those employees who have been with the Company for an extended period of time. This 
benefit is not available to our other employees. We can certainly anticipate that Local 153 
will include in its negotiating proposals in August 2003, a higher level of contribution from the 
Company or attempt to negotiate some of the changes the Committee may consider for the 
other employees at this time. This is a very valuable negotiating tool we cannot afford to 
give away. 



It is our recommendation that whatever changes the Committee might elect to consider, 
those changes be limited to the SPONSORING EMPLOYER ULLICO GROUP retirement 
plan participants with the exception of the employees covered by the Agreement between 
Union Labor Life and OPEIU, Local 153. Moreover, these changes would only apply to 
employees who retire directly from the Company in the future. Employees who leave the 
Company and retire at some future date will have their retirement benefit computed based 
on the provisions of the Plan that are in effect prior to any changes that may be approved 
today. 

As part of our review of this matter, we looked at the provisions of the AFL-CIO Staff 
Retirement Plan and the similar plan for the Ironwori^ers. We also researched what is 
available in the corporate sector. Tab 2 compares select provisions of the plans with that of 
our current Plan. 

In summary, the changes that have been costed out for your consideration should assist you 
in detemiining what enhancements, if any, that the Committee may wish to make. 
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Assumptions 

Charts shown are for the Qualified Pension Plan 

The figures shown are projected from the January 1 , 2000 Actuarial Valuation. * 

Figures shown are in millions. 

If Net Periodic Pension Cost (NPPC) is expense it is shown with ( ). if income it is not 

Surplus is the difference between the Actuarial Value of Assets and the Liabilities less Projected 
Benefit Obligation (PBO) 

Estimated Actuarial Value of Assets as of 1/1/01 is 108,008.369 

The asset valuation method used is based on the average value of assets over the last four 

plan years. 

The value is computed by: 

(1) Determining the fair market value of plan assets annually; 

(2) Adding the current fair marlcet value of assets and their adjusted values for the prior four years; 
The adjustments account for deposits, withdrawals, investment income, and dividend income. 

(3) Dividing the sum by five. 

Current Discount Rate is 7.50% 
* The Actuarial Valuation for January 1 , 2001 is not complete. 



LUCE 00099 



Case 1 :05-cv-01 996-RJL Document 3-2 Filed 1 0/1 3/2005 Page 40 of 181 



Chart 1: FAS 87 - Potential Plan Enhancements 
Effective 1/1/2001 

FAS 87 (Expense) Income 
Net Periodic Pension Cost (millions) 



Scenarios 



Pension Benefit Accrual Rates 
2.00% 2,25% 2,50% 



2.75% 3.00% 



-100 BP Discount Rate 
-25% Equity Markets 

-100 BP Discount Rate 
+25% Equity IVlarl<ets 

No Change Discount rate 
No Change Equity Markets 

+100 BP Discount Rate 
-25% Equity Markets 

+100 BP Discount Rate 
+25% Equity Markets 



$0.0 ($1.3) ($2.6) ($3.7) ($4.7) 



$1.6 $0.3 ($1.0) ($2.1) ($3.1) 



$2.5 



$1.4 $0.3 ($0.6) ($1.3) 



$3.4 $2.5 



$5.0 $4.1 



$1.6 $0.9 $0.5 



$3.2 $2.5 $2.1 



7/18/01 14:13 
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Chart 2: Surplus - Potential Plan Enhancements 
Effective 1/1/2001 

Funding Surplus (millions) 



Scenarios 



Pension Benefit Accrual Rates 
2.00% 2.25% 2,50% 2.75% 



3.00% 



-100 BP Discount Rate 
-25% Equity Markets 



$24.0 $18.2 $12.5 $6.7 $0.9 



-100 BP Discount Rate 
+25% Equity l\/Iarl<ets 



$33.8 $28.0 $22.3 $16.5 $10.7 



No Change Discount rate 
No Change Equity Markets 



$39.9 $35.5 $31 .1 $26.7 $22.3 



+100 BP Discount Rate 
-25% Equity l\/larlcets 



$46.0 $43.0 $40.0 $36.9 $33.9 



+100 BP Discount Rate 
+25% Equity IVIarkets 



$55,8 $52.8 $49.8 $46,7 $43.7 



7/18/01 14:14 



LUCE 00101 



Case 1 :05-cv-01 996-RJL Document 3-2 Filed 1 0/1 3/2005 Page 42 of 1 81 



Chart 2a; Surplus - Potential Plan Enhancements - Change 
Effective 1/1/2001 

Change in Funding Surplus (miilions) 



Scenarios 



Pension Benefit Accrual Rates 
2.00% 2.25% 2.50% 2.75% 3.00% 



-100 BP Discount Rate 
-25% Equity Markets 



($15.9) ($21.7) ($27.5) ($33.2) ($39.0) 



-100 BP Discount Rate 
+25% Equity l\/larl^ets 



($6.1 ) ($1 1 ,9) ($17.7) ($23.4) ($29.2) 



No Change Discount rate 
No Change Equity Markets 



$0.0 ($4.4) ($8.8) ($13.2) ($17.6) 



+100 BP Discount Rate 
-25% Equity IVIarl<ets 



$6.1 $3.1 $0.1 ($3.0) ($6.0) 



+100 BP Discount Rate 
+25% Equity i\4arl<ets 



$15.9 $12.9 $9.9 $6.8 $3.8 



7/18/01 14:18 
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Chart 1a: FAS 87 - Potential Plan Enhancements - Change 
Effective 1/1/2001 

FAS 87 (Expense) Income 
Change in Net Periodic Pension Cost (millions) 



Scenarios 



Pension Benefit Accrual Rates 
2.00% 2.25% 2.50% 



2.75% 3.00% 



-100 BP Discount Rate 
-25% Equity Markets 



($2.5) ($3.8) ($5.1) ($6.2) ($7.2) 



-100 BP Discount Rate 
+25% Equity Markets 



($0.9) ($2.2) ($3.5) ($4.6) ($5.6) 



No Change Discount rate 
No Change Equity Markets 



$0.0 



($1.1) ($2.2) ($3-1) ($3.8) 



+100 BP Discount Rate 
-25% Equity Markets 



$0.9 



$0.0 



($0.9) ($1.6) ($2.0) 



+100 BP Discount Rate 
+25% Equity Markets 



$2.5 



$1.6 



$0.7 $0.0 ($0,4) 



7/18/01 14:14 
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Pension Plan 



Historical Summary of Discount Rates 



Year Rate Range 

1990 
1991 
1992 
1993 
1994 
1995 
1996 
1997 
1998 
1999 
2000 
2001 



8.26% 




8.26% 




8.00% 




7.50% 




7.00% 




7.50% 




7.50% 




7.50% 




7.00% 


6.50% to 7.25% 


6.50% 


6.00% to 7.00% 


7.50% 


7.50% to 8.00% 


7.50% 


7.25% to 7.75% 
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Pension Plan 

Historical Summary of Equity Yields 
Annual % Changes 12-31 to 12-31 



Year 


Dow Jones 


S&P 500* 


NASDAQ* 


SEPARATE 


SEPARAIE 




Industrial 






ACCOUNT 


ACCOUNT 




Average* 






A 


M 


1991 


20.32 


26.31 


59.49 


30.68 




1992 


4.18 


4.46 


17.33 


11.98 




1993 


13.72 


7.06 


16.18 


14.92 




1994 


2.14 


-1.54 


-2.16 


-3.89 


4.74 


1995 


33.45 


34.11 


40.65 


26.95 


37.49 


1996 


26.01 


20.26 


23.26 


20.47 


21.44 


1997 


22.64 


31.01 


22.38 


29.21 


32.11 


1998 


16.10 


26.67 


40.44 


4.24 


37.09 


1999 


25.22 


19.53 


85.59 


-0.20 


45.63 


2000 


-6.18 


-10.14 


-39.29 


20.62 


-22.45 


1*' 6 months 


-2.64 


-7.26 


-12.55 


2.22 


-20.14 


of 2001 













* Source of Data: Weisenberger, A Thomson Financial Company 
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Comparison of Assets 

Assets 
1/1/01 

Fixed Income Account 
Separate Account f^ 
Separate Account P 
Separate Account I 
Separate Account J 
Separate Account M V^ 
Separate Account R 
Separate Account T 
Separate Account E V* 
Ullico Inc. Stock v" 



Total $135,047,352 $114,807,936 -14.99% 

* Pension Benefits are paid from this account. The current expected annual yield is 5.7% 





12/31/00 


5/31/01 


% 
Change 


Fixed Income 


$22,529,324 


$21,731,890 


-3.54% 


Equity 


$19,076,587 


$20,299,396 


2.22% 


Private Placements 


$5,064,275 


$6,352,627 


30.68% 


Investment Grade Bonds 


$2,965,670 


$3,073,324 


3.95% 


Mortgages 


$6,385,681 


$6,619,397 


4.41% 


Growth Equity 


$24,799,521 


$20,724,960 


-20.14% 


Fixed Income 


$2,988,407 


$3,093,300 


3.76% 


Short Term 


$4,255,395 


$4,258,374 


0.38% 


Small Cap. 


$8,503,054 


$9,343,156 


9.77% 


Common Stock 


$38,442,547 


$19,274,471 


-49.86% 
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Average Pension Plan Profile 






Employer Contribution Rate 


1.5% 


Formula for Compensation 


Final Average Pay 


Normal Retirement Date 


Age 65-48% Age 62-66% 


Early Retirement Date 


Age 55 

10 years credited service 


Vesting 


5 years 


Social Security offset 


Yes, by formula 


COLA 


No 


Defined Contribution Plan 


Yes 



Developed using data from Employee Benefit Research Institute, 4 Edition 
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Chapter 10 



Table iO.L 

Retirement Plan Participation 

Percentage of Fuu-TmE Employees PARTictPAntJG w Retirement Atw CArmit Accumulation 
PlanSs^ by Type of Plan: Medium and Large Private Establishments, 1986, 1988, 199h and 1993; 

Small Private Establishments, 1992 and 1994; 
State AND Local Governments, 1990, 1992, and 1994 



Medium and Urge 
Private Establishments*" 



Small Private 
Establishments'^ 



State and Local 
Governments'* 



1986 1988 1988 1991 1993 1992 1994 1990 1992 1994 



(old scope) 



(new scope) 



(new scope) 



Total Full-Time Employees 
Any Retirement Plan^ 
Defined t>enefit 
Defined contribution^ 

profit sharing 

savings and thrift 

money purchase 

employee stock ownership 

stock bonus 

simplified employee pension 



10098 



lOOro 



100% 



iom& 



lOm'o 1005'o 



lom'a 



lom 



100% 



looro 



91 


82 


86 


78 


78 


47 


42 


96 


93 


96 


76 


63 


70 


59 


56 


22 


15 


90 


87 


91 


47 


45 


52 


48 


49 


33 


34 


9 


9 


9 


22 


18 


21 


16 


13 


16 


13 


g 


g 


9 


28 


25 


32 


29 


29 


14 


17 


1 


2 


2 


2 


6 


3 


7 


8 


5 


5 


8 


7 


7 


30 


2 


2 


3 


3 


1 


1 


9 


9 


g 


h 


h 


h 


h 


h 


i 


i 


S 


9 


g 


i 


i 


i 


9 


g 


1 


1 


h 


9 


g 



Source: U.S, Department of Labor, Bureau of Labor Statistics, Employee Benefits in Medium and Large Firms, 1986 and 1988 (Washington, DC: U.S. Government 
Printing Office, 1987 and 1989); Employee Benefits in Medium and Large Private Establishments, 1991 and 1993 (Washington, DC: DS. Government 
Printing Office. 1993, 1995); Employee Benefits in Small Private Establishments, 1992 and 1994 (Washington, DC: U-S. Government Printing Office, 1994 
and 1996); and Employee Benefits in State and Local Governments, 1990, 1992, and 1994 (Washington, DC: U.S. Government Printing Office. 1992, 1994 
and 1996). 

^Includes only retirement and capital accumulation plans that provide for employer contributions. Freestanding accounts are not included. 

*'Tlie Bureau of Labor Statistics (BLS) survey scope was expanded significantly in 1988 to include private, nonfarm establishments employing 100 or more wforkers. 

The former survey coverage, which previously included full-time employees in establishments with 50, 100, or 250 workers, depending on industry, is referred to as 

old scope. The expanded survey coverage, which in 1988 and after includes full-time employees in private, nonagricultural establishments employing 100 or more 

emptoyees in the District of Columbia and all states except Alaska and Hawaii, is referred to as new scope. In order to permit comparisons of 198B findings with 

those of prior years, BLS also tabulated selected 1988 survey respondents, for old scope establishments. In 1991 and following years, the survey includes 

establishments in Alaska and Hawaii. 

^These tabulations provide representative data for full-time employees in private, nonagricultural establishments with fewer than 100 employees, 
'h'he BLS survey scope was expanded significantly in 1990 to include part-time workers, ali governments regardless of size, and Alaska and Hawaii. The former 

survey coverage, which included only full-time workers in government units employing 50 or more workers in the 48 contiguous states and the District of Columbia. 

is referred to as old scopa The expanded survey coverage is referred to as new scope. 
''Does not include capital accumulation plans for years 1986, 1988, and 199L Includes only retirement plans that do not allow withdrawal of employer contributions 

until retirement age, death, disability, separation from service, age 59 1/2, or hardship. The total is less than the sum because it does not include capital 

accumulation plans, and some employees participated in both defined benefit and defined contribution plans, 
'includes retirement and capital accumulation plans. The total is less than the sum of the individual items because many employees participated in more than one 

type of defined contribution plan. 
^No participants in this category. 
I'Less than 0.5 percent. 
'Data not available. 
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Table 10.5 (continued) 
Retirement Plan Sponsorship, Participation, and Vesting 



Demographic 
Characteristics 



Workers 
(thousands) 



Gender 

Male 55,582 

Female so,^33 

Union Status 

Union covered 18.498 

Not union covered 87,317 

Industry 

Federal government 3,268 

State and local government 15,228 

Mining 64B 

Manufdcturtny-nondurdOie^ d,095 

Manufacturing-durables 1Q,714 

Transportation 4,064 

Communications, utilities 2,426 

Wholesale trade 4,426 

Retail trade 18,175 
Finance, insurance, 

real estate 6.927 
Business, personal 

entertainment services 10,629 

Professional services 16,346 

Race 

White 90,654 

Black 11,622 

Other 3.539 



Sponsorship 
Rate^ 



62.3% 
61.8 



88.4 
56.5 



90.0 
89.3 
73.3 
J!;J 
bb.'d 
76.5 
60.4 
69.0 
56.6 
42.2 

70.4 

30.3 
63.2 



62.2 
62.7 

57.1 



Participation 
Rate 



50.09Q 
44.0 



78.7 
40.5 



79.0 
74.4 

66.9 

-'V .' 

bii.5 
63.5 
47.0 
77.9 
4S.4 
24.1 

52.6 

19.0 
42,5 



47.7 

45.3 
40.1 



Participation 
Rate" 



80.296 
71.2 



89.0 
71.6 



87.7 
83.3 
91.3 
8^u 
81.3 
fi3.0 
77.8 
87.5 
80.3 
57.0 

74.7 

62.8 
67.3 



76.6 
72.3 
70.2 



Vesting 
Rate 



42.858 
37.6 



67.0 
34.7 



70.4 
66.0 
60.4 

4b.8 
54.9 
39.0 
69.7 
38.2 
19.3 

45.6 

15.8 
35.3 



41.0 
36.8 
32.7 



Pdr;'::iparit 

Vesting 

Rate 



85.6% 
85.3 



85.1 
85.7 



89.2 
88.7 
90.2 
84.8 
82.5 
86.5 
83.1 
89.4 
84.1 
60.0 

86.7 

83.0 
83.1 



86.1 
81.3 
81.7 



Source: Employee Benefit Research Institute tabulations of the April 1993 Current Population Survey employee benefit supplement. 
Note: See Appendix D for a technical explanation of this source. 

*The fraction of workers whose employer or union sponsors a plan for any of the employees at the worker's place of employment 
•^he fraction of workers participating in a plan among those whose employer or union sponsors a plan for any of the employees at the worker's place of 
employment. 
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Table 21.2 

Trends in Private Pun Provisions . 

Percentage of Full-Time Employees Participating in Private Pension Puns,' 

BY TYPE OF Vesting Schedule, Retirement Requirements. Benefit Formulas, and Integration with 

Social Security: Medium and Large Private Establishments," 1983, 1986, 1989, 1991, 1993, and 1995 



1 



1983' 



19B6 



(old scope] 



Total Defined Benefit Plan Participants 
Defined Benefit Plans' Vesting Schedules'* 
Cliff vesting 

Cliff vesting with full vesting after 
5 years' service at any age 
10 years' service at any age 
5 years' service after age IB 
10 years' service after age 18 
Graduated vesting 

Graduated vesting with full vesting after 
7 years' service 
more than 7 years' service 
10 years' service 
15 years' service 
Defined Benefit Plans' Normal Retiren^ent Requirements 
Age and service rettuirement** 
no age requirennent 
age 55 
age 56-59 
age 60 
age 61 
age 62 
no service requirement 
10 years' service 
age 63-64 
age 65 

no service requirement 
Sum of age plus service' 



10096 



e 

e 

e 
e 

e 
e 
e 
4 



17 
5 
2 

13 
f 

17 
2 
6 
1 

36 

31 
9 



10096 



e 

69 

e 

9 

e 

e 
e 
6 
3 



13 
3 
1 
14 
1 
19 
4 
7 
2 

36 
32 
11 



1989 



1009& 

89 

44 
29 

6 

9 
11 

1 
e 
7 
2 



8 
3 
f 

13 
1 

22 
6 

10 
2 

38 

33 

12 



1991 



1993 



(new scope) 



loms 

92 

69 
16 

6 

f 

8 

4 
e 
2 

g 



a 

2 

1 

12 

f 

24 
6 
7 
1 

45 

30 

6 



10096 

96 

79 
12 

4 

f 

4 

3 
1 
e 
e 



5 
4 
f 

13 
f 

21 
3 
7 
2 

48 

26 
8 



1995 



10096 

97 

84 
10 
e 
e 
2 

1 
D 
e 

e 



6 

4 

f 

8 

f 

26 

3 

9 

f 

48 

36 

9 



(continued) 
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Table 21.2 (continued) 
Trends in Private Plan Provisions 



1983^ 



1986 



(old scope) 



Defined Benefit Plans' Early Retirement Requirements 
Age and service requirement'' 

participants in plans permitting early 

retirement 97% 

no age requirement 6 

under age 55 9 

age 55 fil 

no service requirement 10 

5 years' service 3 

10 years* service 35 

15 years' service 9 

20 years' service 3 

age 56-59 i 

age 60 n 

age 62 f 

Sum of age plus service' 9 
Defined Benefit Plans' Benefit Formulas 
Benefit formulai 

Terminal-earnings formula 54 

Career-earnings formula 16 

Dollar-amount formula'' 28 

Percentage-of-contributions formula 1 

Other formula i 



Integration of Defined Benefit Plans with 

Social Security Provision 
Total' 

With iritegrated formula 
Offset by Social Security payment 
based on service 
not based on service 
Pure excess 
Step-rate excess 
Without integrated formula 
Defined Contribution Plans 
Vesting Schedules of Savings and Thrift Plans 
Total*' 

Immediate full vesting 
Cliff vesting with full vesting after 
1-2 years 
3-4 years 
5 years 
Graduated vesting with full vesting after 
4 years or less 

10 years 

more than 15 years 



100 
55 
35 
28 
7 
1 

19 
45 



e 
e 
e 
e 
e 
e 
e 
e 



98% 

5 

10 
66 
10 

3 
41 

7 

4 

1 

7 
f 

9 



57 

15 
26 

f 
1 



100 
62 

43 

36 

7 

1 
23 
38 



100 
26 
20 
5 
7 
7 
25 
2 



1989 



1991 



1993 



(new scope) 



97?& 

6 

10 
68 

6 

9 
43 

8 

1 

1 

6 



98% 

7 

8 
68 

5 

17 
32 
10 

1 

1 

6 



64 


56 


U 


14 


22 


23 


1 


4 


. 2 


3 


100 


100 


63 


54 


41 


19 


32 


15 


9 


5 


f 


1 


24 


35 


37 


46 


100 


100 


30 


31 


25 


31 


2 


2 


11 


9 


11 


19 


32 


35 


4 


3 



9596 

3 

9 
68 

2 

20 
32 
12 

2 

1 

f 

1 
3 



61 
11 
22 
2 
4 



100 

48 

17 

e 

e 

e 

31 

52 



lOO 
34 
29 
2 
9 
18 
33 



1995 



9696 

7 

9 
67 

4 

21 
31 

9 

1 

I 

S 



58 
11 
23 
2 
5 



100 
51 
14 
e 
e 
e 

37 
49 



100 

33 

25 

1 

5 

18 

24 

3 






(continued) 
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Chapter 21 






Table 21 J 

Normal Retirement Requiremeni^ 

Minimum Age and Service Requirements for Normal Retirement for Full-Time PARTiaPAms in 

Defined Benefit Pension Pians^: Medium and Large Private Establishments^ 1995; 

Small Private EstablishmentSm 1994s State and Local Governments, 1994 







Medium and Large Private Establisliments*' 


■ 






Age and Service Requirement^ 




Age and Service Requirement^ 








Total 


lOKi 


Age 62. 


im 


;-■ 




No Age Requirement 




No service requirement 


3 


■> 




30 years' service 




5 years' service 


4 






35 years' service 




10 years' service 
15 years' service 


9 
3 






Age 55 




20 years' service 


4 






No service requirement 




25 years' service 


1 






5 years' service 




26-29 years' service 


d 






20 years' service 




30 years' service 


2 






25 years' service 




More than 30 years' service 


d 


% 




30 years' service 








^'i 




More than 30 years' service 




Age 63-64 

No service requirement 


d 
d 


■{:-. 




Age 56-59 








■: 




20 years' service 




Age 65 


48 






30 years' service 




No service requirement 
1-4 years' service 


36 
d 






Age 60 




5 years' service 


9 






No service requirement 




10 years' service 


2 






5 years' service 




15 years' service 


d 






10 years' service 




25 years' service 


d 




15 years' service 




30 years' service 


d 




20 years' service 












25 years' service 




SumofAgePlusService« 


9 






30 years' service 




Equals less than 80 


1 






More tfan 30 years' service 




Equals 80 
Equals 81-89 


1 
6 






Age 61 




Equals 90 


1 






15 years' service 




Equals more than 90 


d 








Small Private Establishments^ 








Age and Service Requirement^ 




Age and Service Requirement' 








ToUl 


100 


Age 62 


19 






■ No Age Requirement 




No service requirement 


2 






20-29 years' service 




Syears' service 


5 






30 years' service 




10 years' service 


4 


'^. 




35 years' service 




15 years' service 


d 






More than 35 years' service 




20 years' service 
26-29 years' service 


2 

1 


>'• 




Age 55 




30 years' service 


5 






No service requirement 












15 years' service 




Age 65 


46 






30 years' service 




No service requirement 


25 






More than 30 years' service 




5 years' service 
10 years' service 


13 
6 






Age 60 


12 


15 years' service 


d 






No service requirement 




25 years' service 


1 


'^■: 




5 years' service 








-r% 




10 years' service 




Sum of Age Plus Service^ 


8 






15 years' service 




Equals less than 80 


1 






20 years' service 




Equals 80 


1 






25 years' service 












30 years' service 


2 








-y 


More than 30 years' service 


1 

(continued) 
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Table 21.4 

Early Retirement Requirements . 

Minimum Age and Service Requirements for Early RetiremenTm for Full-Time Participants 

IN Defined Benefit Pension Plans^: Medium and Large Private Establishments, 1995; 

Small Private Establishments, 1994, State and Local Governments, 1994 



Medium and Large 




State and f oral 




Small Private 




Private Establishmenb'* 






Establishments 




Age and Service Requirement^ 




Age and Service Requirement*' 




Age and Service Requirement'' 




Total with Defined Benefit Plan 


10096 


Total with Defined Benefrt Plan 


lowa 




100»^ 


Participants in Plans Permitting 




Participants in Plans Permitting 




Participants in Plans Permitting 




Early Retirement 


96 


Early Retirement 


87 


Early Retirement 


97 


No Age Requirement 




No Age Requirement 


23 


No Age Requirement 


4 


Less than 20 years' service 




Less than 20 years' service 




Less than 20 years' service 


1 


20-29 years' service 




20-29 years' service 




20-29 years* service 


e 


30 years' service 




30 years' service 




30 years' service 


2 


Under Age 55 




Under Age 55 


17 


Under Age 55 


6 


No service requirement 




•5 years' service 




10 years* service 


3 


S years' service 




10 years* service 




15 years' service 


2 


6-9 years' service 




15 years' service 




25 years' service 


e 


10 years' service 




20 years' service 




30 years' service 


e 


15 years' service 




25 years' service 




Age 55 


74 


20 years' service 




30 years' service 






1 


25 years' service 




Age 55 


40 


1-4 years* service 


1 


Age 55 




1-4 years' service 


3 


5 years' service 


22 


No service requirement 




5 years' service 


10 


6-9 years' service 


1 


1-4 years' service 




6-9 years' service 




10 years' service 


40 


5 years* service 




10 years' service 




11-14 years* service 


2 


6-9 years' service 




15 years' service 




15 years' service 


6 


10 years' service 




20 years* service 




20 years* service 


2 


11-14 years' service 




25 years' service 




Age 60 


fi 


15 years' service 




30 years' service 




5 years' service 


2 


20 years* service 




Age 60 




10 years* service 


4 


25 years' service 




5 years' service 




15 years' service 


e 


Between Ages 56-59 




10 years* service 




20 years' service 


1 


10 years' service 




20 years' service 




Age 62 


I 


30 years' service 




Age 62 




5 years* service 


1 


Age 60 




10 years' service 




10 years' service 


1 


No service requirement 




Sum of age plus service 




Sum of age plus service 


3 


5 years' service 




Equals less than 8Q 




Equals less than 80 


2 


10 years* service 




Equals 80 




Equals 80 


1 


15 years' service 




Early retirement not available 


13 


Equals 81-89 


e 


20 years' service 








Early retirement not available 


3 


30 years' service 












Age 62 












10 years' service 












15 years' service 












, Sum of age plus service 












Equals less than 80 












Equals BO 












Equals 81-89 












Early retirement not available 













Source: U.S. Department of Uhor, Bureau of Labor Statistics. Employee Benefits in Medium and Large Private Establishments, 1995 (Washington, DC: U.S. Government 
Printing Office. 1997); the data used here for 1994 small private establishments are from unpublished estimates from the Bureau of Labor Statistics (BLS) that do 
not meet publication standards; Employee Benefits in State and Local Governments, 1994 (Washington, DC: U^. Government Printing Office, 1996). 
Note: See table 2L2 for-hlstorical trends in private defined benefit plan early retirement requirements. 
Occludes supplemental pension plans, 
•^ese tabulations provide representative data for full-time employees in private^ nonagricultural establishments with 100 or more employees in alt US. states and the 

District of Columbia- The estimated number of full-time workers employed hy medium and large private establishments was 33.4 million. 
These tabulations provide representative data for full-time employees in state and local governments in all U.S. states and the District of Columbia. The estimated number of 

hjll-time workers employed by state and local governments was 12.9 million. 
*Early retirement is defined as the point at which a worker could retire and immediately receive accrued benefits based on service and earnings hut reduced for each year prior to 

normal retirement age. If a plan had alternative age and service requirements, the earliest age and associated service were tabulated; if one alternative did not sperify an age, it 

was the requirement tabulated. 
*Less than (1.5 percent 
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Table 21.9 

Bemefit Formulas 

Percentage of Fuii-'TmE Defined Benefit Plan" PAnnaPANTS 

BY Method of Determining Retirement Payments: Medium and Urge Private EstabushmentSs 1995; 

Small Private Establishments, 1994; State and Local Governments, 1994 



Mecfium and Urge Private Establishments'* 



Benefft Formula^ 



AH 
Bnployees 



Professional, Technical, 
and Related 



Clerical 
and Sales 



Blue Collar 
and Service 



Total"* 
Terminal-Earnings Formula 

With alternative formula 
Career-Earnings Formula 

With altemah've formula 
Dollar-Amount Formula 

With alternative formula 
Contribution Formula 

With alternative formula 
Cash Account 

With alternative formula 
Other 



58 
IS 
11 

5 
23 

e 

2 

e 

3 

e 

2 



All 
Participants 



1009i 
71 
24 
13 

5 
IQ 

e 

e 

f 

4 
. e 

1 



10{H'o 
67 
17 
9 
4 
14 
1 
1 
e 
5 
e 
4 



Small Private Establishments^ 



Professional, Technical, 
and Related 



Clerical 
and Sales 






Total*' 

Terminal-Earnings Formula 
With alternative formula 
Career-Earnings Formula 
Dollar-Amount Formula'' 
Percentage-of-Contributions Formula 
Cash Account 
Other 



lows 

51 

a 

18 
20 

5 

5 

1 



All 
Participants 



1009S 
68 

9 

18 
10 

4 

1 

I 



10096 
58 

9 
25 
14 

1 

i 

1 



1009& 
46 
15 
U 
5 
37 
e 
4 
e 
2 
e 
1 



Blue Collar 
and Service 

10W& 
39 
7 
14 
29 



State and Local Governments' 



White collar, 
EKCept Teachers 



Teachers 



Blue Collar 
and Service 



Total"* 
Terminal-Earnings Formula 

With alternative formula 
Career-Earnings Formula 

With alternative formula 
Dollar-Amount Fornnula'' 



lOffiS 
99 
18 

e 
e 
e 



100 
17 

e 
e 

e 



lomi 

98 

19 

2 

f 

f 



10098 
99 
19 

e 
e 

1 



Source: U3. Department of Labor, Bureau of Labor Statistics, £mp!oyee Benefits in Medium andl^rge Private Establishments, JPPJCWashington, DC: U.S. 

Government Printing Office, 1997); the data used here for 1994 small private establishments are from unpublished estimates from the Bureau of Labor 
Statistics (BLS) that do not meet publication standards; Employee Benefits in State and Local Governments, 1994 (Washington, DC: U^. Government 
Printing Office, 1996). 
^Excludes supplemental pension plans. 

*'Tbese tabulations provide representative data for full-time emplojrees in private, nonagriculturat establishments with 100 or more employees in all as. states 
and the DisWct of Columbia. The estimated number of full-time w^or^ers employed by medium and large private establishments was 33.4 million. 
^Alternative formulas are generally designed to provide a minimum benefit for employees with short service or low earnings. 
"Because of rounding, sum of individual items may not equal totals, 
®Less than 0.5 percent 
'No employees in this category. 
nhese tabulations provide representative data for fulhtime employees in private; nonagricultural establishments with fewer than 100 employees. The estimated 

number of full-time workers employed by small private establishments was 35.9 million. 
**Includes formulas based on dollar amounts for each year of service and schedules of benefits that vary by length of service, 
nrhese tabulations provide representative data forfulMime employees in state and local governments in afi MS. states and the District of Columbia. The 
estimated number of fuH-time workers employed by state and local governments was 12.9 million. 
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Table 21.10 
RETIREMENf A^?D CAPrtAL ACCUMVIATWN PUM COMB(WATfONS 

Pbrcentage Of FuLL-Time PARuaPANrs (n ReuRepAENi Put^s and Capital AccuMULAnaN Plans^ 
BY Combination of Plans: Medium and Large Private Establishments, 1993; 
Small Private Establishments, 1994; State and Local Governments, 1994 



Medium and Large Private Establishments'' 



Type of Plan 



All 
Participants 



Professional, Technical, 
and Related 



Oerical 
and Sales 



Defined Benefits 
Defined benefit with 
no other plan 
savings and thrift 
money purchase pension 
other combinations'* 

Savings and Thriff^ 
Savings and thrift with 
no other plan 
defined benefit 
other combinations'' 

Deferred Profit Sharing*^ 
Deferred profit sharing with 
no other plan 
other combinations'' 



Type of Plan 



Defined Benefit*^ 
Defined benefit with 
no other p(an 
savings and thrift 
other combinations*' 

Savings and Thrift*^ 
Savings and thrift with 
no other plan 
defined benefit 
other combinations'' 

Deferred Profit Sharing^ 
Deferred profit sharing with 
no other plan 
savings and thrift plan 
other combinations'' 



Type of Plan 



Defined Benefif^ 
Defined benefit with 
no other plan 
savings and thrift 
money purchase pension 
other combinations'' 

Money Purchase Pension^ 
Money purchase pension with 
no other plan 
defined benefit 
savings and thrift 
other combinations'* 



lOO^/o 

55 

31 

3 

12 

100 

18 

59 

23 

100 

46 

54 



All 
Participants 



100% 

40 

43 

3 

14 

100 

13 

64 

23 

100 

40 

60 



looro 

46 

38 

2 

13 
100 

14 

60 

26 

100 

46 

54 



Small Private Establishments^ 



Professional, Technical, 
and Related 



Cterical 
and Sales 



lflO?a 

55 
29 
16 

100 

53 

26 

21 

100 

75 
15 
9 



All 
Participants 



10098 

53 

31 

16 

100 

54 

22 

23 

100 

72 
17 
10 



100°/o 

50 
35 
15 

100 

53 
28 
19 

100 

77 
12 
11 



State and Local Governments' 



White Collar. 
EKcept Teachers 



Teachers 



100% 

97 
1 
f 

2 
100 

67 
29 

f 

3 



10096 

. 96 
2 
f 
3 

100 

71 
25 

f 
4 



10098 

98 
1 
f 
1 

100 

77 
23 

f 

9 



Blue Collar 
and Service 



100% 

. 67 

20 

3 

10 

100 

26 
53 
21 

100 

49 
51 



Blue Collar 
and Service 



mm 

60 

23 

17 

100 

53 

26 

21 

100 

75 

16 
7 



Blue Collar 
and Service 



10098 

96 
1 
f 
3 

100 

56 
40 

f 

4 



(continued) 
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Table 21.12 

Benefit Formulas AND Accrual Rates 

Percentage of Full-Tiii/ie Employees Participating in Defined Benefit Pension Plans,^ 

BY Method of Determining Retirement Payments and Type and Amount of Formula: 

ll^EDiUM AND Large Private Establishments, 1983, 1986, 1989, 1991, 1993, and 1995i 

State AND Local Governments, 1987, 1990, 1992, and 1994 



Medium and Large Private Estabfishments^ 



1983*= 



1986 



1989 



1991 



1993 



1995 







' 


(old scope) 






(new scope) 






Total Fu!l-Time Participants 


iom& 


1009S 


10095 


1009& 


100°.& 


1009S 




Terminal-earnings formula 


54 


57 


64 


56 


'■ 61 


58 




Career-earnings formula 


16 


15 


11 


14 


11 


U 




Dollar-amount formula^ 


28 


26 


22 


23 


22 


23 




Percentage-of-contributions formula 


1 


e 


1 


4 


2 


2 




Other' 


' 1 


1 


2 


3 


4 


5 




Terminal-Earnings Formulafl 


100 


100 


100 


100 


100 


100 




Flat percentage per year of service 


47 


57 


54 


42 


. 48 


43 




less than 1.00 


I 


1 


4 


3 


4 


2 




1.00-1.24 


7 


6 


8 


6 


5 


10 




1.25-1.49 


6 


8 


7 


6 


8 


5 




1.50-1.74 


17 


24 


IB 


18 


22 


13 




1.75-L99 


4 


5 


5 


3 


■ 4 


3 




2.00-2.24 


10 


10 


9 


5 


5 


4 




2.25-2.49 


h 


h 


2 


e 


. h 


h 




250-274 


h 


h 


1 


e 


h 


h 




2.25 or greater 


1 


3 


3 


h 


e 







2,75 or greater 


h 


h 


e 


e 


h 


h 




Percentage per year varies 


53 


43 


46 


57 


51 


62 




by service 


24 


16 


16 


9 


7 


8 




by earnings 


23 


20 


24 


36 


; 36 


41 




by age 


3 


2 


3 


h 


: e 


e 




fay earnings and service 


3 


5 


3 


12 


7 


13 




Other* 


e 


i 


e 


1 


1 


e 




Career-Earnings Formula^ 


100 


100 


100 


100 


h 


h 




Flat percentage per year of service 


37 


40 


40 


36 


h 


h 




less than 1.00 


3 


1 


h 


e 


h 


h 




1.00-1.24 


4 


4 


8 


6 


h 


h 




1.25-1.49 


6 


6 


5 


6 


h 


h 




1.50-1.74 


20 


23 


18 


15 


h 


h 




1.75-1.99 


1 


e 


2 


1 


h 


h 




2,00-2.24 


2 


3 


6 


2 


h 


h 




2.25-2.49 


h 


h 


h 


3 


h 


h 




2.50-2.74 


h 


h 


h 


2 


h 


h 




2.25 or greater 


e 


1 


2 


6 


h 


h 




2.75 or greater 


h 


h 


h 


1 


. h 


h 




Percentage peryear varies 


63 


60 


59 


60 


h 


fi 




by service 


3 


4 


4 ■ 


4 


h 


h 




by earnings 


60 


56 


43 


51 


h 


h 




by age 


i 


e 


e 


e 


h 


h 




by earnings and service 


1 


i 


12 


5 


h 


h 




Other* 


j 


i 
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4 
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Table 2LL3 

Integration of Defined Benefit Puns with Sociac Security 

Provision for ImEGHATfON of Defineo Benefit Pension Plan^ with Social Security Benefits^ 

BY Occupational Group: 
Medium and Large Private Establishments, 1995; State and Local Governmentss 1994 





Medium and Large Private Establishments*' 




State and Local Governments*^ 










Professional 




Blue collar 






White collar, 


Blue collar 






All 


technicali and 


Clerical 


and 


All 




except 


and 




Provision 


employees 


related 


and sates 


service 


participants 


Teachers 


. teachers 


service 


^ 

^i 


Total 


1009'o 


1009& 


lOffi'o 


imi 


lOIBS 


10096 


1009b 


1009& 




With Integrated Formula 


51 


58 


58 


42 


4 


3 


•5 


A 


r.'i 


Offset by Social Security Payment 


14 


16 


16 


12 


d 


d 


1 


d 


"; 


Step-Rate Excess 


37 


42 


42 


30 


3 


3 


3 


4 




Integrated with Social 


















'-^ 


Security Breakpoint 


33 


36 


39 


27 


3 


3 


3 


4 




Integrated with a Specific 


















.1 


Dollar Breakpoint 


4 


5 


3 


4 


d 


d 


e 


d 


■J 


Other Integrated Formula 


e 


e 


e 


e 


e 


e 


e 


e 


% 


Without Integrated Formula 


49 


42 


42 


58 


73 


76 


66 


74 


1 


Not Covered under Social Security 


d 


1 


f 


f 


24 


21 


30 


22 


:| 



Source: US. Department of Labor, Bureau of Labor Statistics, Empfoyee Benefits in Medium and Large Private Establishments, JPP5 (Washington, DC: U.S. 

Government Printing Office, 1997); Employee Benefits in State and Local Governments, i W(Washington, DC: U.S. Government Printing Office, 1996). 
Note: See table 21.2 for historical trends in integration of defined benefit plans with Social Security. 
^Excludes supplemental pension plans. 
'^ese tabulations provide representatwe data for full-time employees in private, nonagriculfural establishments with 100 or more employees in all U.S. states and 

the District of Columbia. The estimated number of fulKime workers employed by medium and large private establishments was 33.4 million. 
^ese tabulations provide representative data for hill-time employees in state and local governments in all U.S. slates and the District of Columbia. The estimated 

mimber of full-time workers employed by state and local governments was 12.9 million. 
''Less than Oi percent 
^tia employees in this category. 
'Oata not avallabla 
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Table 2L15 

CosT-OF-LiviNG Adjustments CCOLAs) 

Percentage of Full-Time Employees Participating in Defined Benefit Pension Pians, 

BY Type of Postretirement Infmation Adjustment: 

Medium and Large Private Establishments, 1983, 1986, 1989, 1991, 1993, and 1995; 

Small Private Establishments, 1990, 1992, and 1994; 

AND State AND Local Governments, 1987, 1990, 1992, and 1994 



Total FulhTlme Employees 
Automatic COU Adjustment 

Pension Plans Providing at Least One 
Postretirement Behefrt During 
Ad hoc pension increase 
Lump-sum payment 



Total Full-Tlme Employees 
Automatic COLA A^'ustment 

Pension Plans Providing at Least One 
Postretirement Benefit During 
Ad hoc pension increase 
Lump-sum payment 



Total FuK-Time Employees 
Automatic COLA Adjustment 

Pension Plans Providing at Least One 
Postretirement Benefit During 
Ad hoc pension increase 
Lump-sum payment 



1983** 



Medium and Large Private Establishments^ 
1986 1989 1991 



1993 



1995 



(old scope) 



(new scope) 



10096 
3 



1978-1982*' 
51 
C 



1003& 
3 



1981-1985 
35 
6 



1009S 
7 



19B4-1988 
22 
6 



1009& 
5 



1966-1990 
7 
0.5 



1009& 

4 



198&-1992 
6 

c 



10096 
3 



1991-1995 
4 
c 



Small Private Establishments'' 
1990 1992 1994 



10036 
2 


. 10096 
4 


c 

c 




1985-1989 

7 


1987-1991 
4 


1989-1993 
c 


- 


e 


c 


c 






state and Local Governments' 




1987 


' 1990 


1992 


1994 


(otd scope) 




(new scope) 




10096 
51 


10096 
50 


1009& 
52 


10096 
45 


1982-1986 
33 
6 


1985-1989 
16 
c 


1987-1991 
10 
e 


1988-1993 
10 
c 



(continued) 
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Union Labor Life Insurance Company 
Increase in 2001 FAS 87 Expense for Pension Plan Improvements 



1. 75% Spousal death benefit 

a) Qualified Plan 

b) Non-Qualified Plan 

c) Total 



62/10 Early Retirement 
With reduction (assumes 
25% retire at 62/10) 

a) Qualified Plan 

b) Non-Qualified Plan 

c) Total 



3. 62/10 Unreduced Early 
Retirement (assumes 50% 
retire at 62/10) 

a) Qualified Plan 

b) Non-Qualified Plan 

c) Total 



Bargaining 
Unit 



$ 37,094 



$ 37,094 



$ 43,982 




$ 43,982 



$ 143,712 



$ 143,712 



Non- 
Bargaining 
Unit 



$ 180,861 

45.631 

$ 226,492 



$ 125,385 

34.868 

$ 160,253 



$ 416,201 

63.092 

$ 479,293 



Total 



$ 217,955 
45.631 



$ 263,586 



$ 169,367 
34.868 



$ 204,235 



$ 559,913 

63.092 

$ 623,005 
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MEETIMG OF THE BENEFITS COMMITTEE 

OF 

ULLICO INC. 

Held July 24, 2001 

Ai 111 Massachusetts Avenue, N. W. 

Washington, D.C. 

9:00 a.m. 



ATTENDEES: 



Robert A. Georgine 
Joseph A. Carabillo 
John K. Grelle 
James W. Luce 
GroverMcKean 

OTHERS IN ATTENDENCE: 

Blaine Barham 
William Blanlon 
Louis Hejl . 
Craig W. Patenaude 
Richard A, Silas 

Chairman Georgine called the meeting lo order. The Comjnitlee reviewed the 
minutes for the Meeting of May 4, 2001 distributed previously. A motion was requested 
lo approve the minutes. It was 

RESOLVED: " That the minutes of the Committee meeting on May 4, 2001 are 
approved." 

Motion was made, seconded and approved. 

Mr. Blanton and Mr. Barham reviewed the impact on FAS 87 expenses and the 
funding surplus of changes in the benefit accrual rates for Sponsoring Employer ULUCO 
Group Participants in the ULUCO Inc. Pension Plan ("Plan"). Mf . Hejl reported on 
comparisons between various benefit features of the Plan and those of several other union 
affiliated and corporate defined benefit retirement plans. He also discussed the increase in 
FAS 87 expenses associated with additional changes in Plan benefits, including allowing 
employees lo retire with or without reduction of benefits at age 62 and increasing the 
spousal death benefit from fifty (50%) to seventy-five (75%), The Committee then 
discussed a number of alternatives for changes in Plan Benefits and the financial impact 
of those changes. It was 
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RESOLVED: " That the percentage of a Sponsoring Employer ULLICO Group 
Participant's Average Salary used to deteraoine his monthly retirement benefit under the 
ULLICO Inc. Pension Plan be increased from two percent (2%) to two and one-half 
percent (2.5%) for all Years of Benefit Service, effective January 1 , 2002. This change in 
benefit will not apply to Sponsoring Employee ULLICO Group Participants covered by 
the collective bargaining agreement between The Union Labor Life Insurance Company 
and OPETU, Local! 53." 

FURTHER RESOLVED: "That the amount of the Qualified Preretirement Survivor 
Annuity payable to a surviving spouse of a Sponsoring Employer ULLICO Group 
Participant in the ULLICO Inc. Pension Plan be increased from fifty percent (50%) to 
seventy-five percent (75%), effective Januaj7 1, 2002. This change in benefit will not 
apply to Sponsoring Employee ULLICO Group Participants covered by the collective 
bargaining agreement between TheUnion Labor Life Insurance Company and OPEIU. 
Local 153." 

PTJRTHER RESOLVED: " That Sponsoring Employer ULUCO Group Participants in 
the ULLICO inc. Pension Plan be eligible for an unreduced early retirement benefit upon 
auainment of age sixty-two (62) and completion of fifteen (15) or more Years of Service, 
effective January 1 , 2002. This change in benefit will not apply to Sponsoring Employee 
ULLICO Group Participants covered by the collective bargaining agreement between 
The Union Labor Life Insurance Company and OPEIU. Local 153." 

Motion was made, seconded and approved. 



TSD 



The meeting was adjourned at 11:15 a.m. 



i 
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INTERNAL REVENUE SERVICE 
P. 0. BOX 2508 
CTTcrCINNATI/ OH 45201 



DEPARTMENT OF THE TREASURY 



Date 



SEP 2 5 2002 



ULIiICO INC 

111 MASSACHUSETTS AVE NW 

WASHINGTON, DC 20001 



Employer Identification Number: 

52-1579726 
DLN: 

17007079014022 
Person to Contact: 

THELIA BUTLER ID# 52039 

Contact Telephone Number: 

(877) 829-5500 
Plan Name: 

ULLICO INC PENSION PLAN 



Plan Number: 001 



Dear Applicant: 

We have made a favorable determination on the plan identified above based 

on the information you have supplied. Please keep this letter, the application 
forms submitted to request this letter and all correspondence with the Internal 
Revenue Service regarding your application for a determination letter in your 
permanent records. You must retain this information to preserve your reliance 
on this letter. 

Continued qualification of the plan under its present fomn will depend 
c ^.s effect in operation. See section 1.401-1 (b) (3) of the Income Tax 
1 ations. We will review the status of the plan in operation periodically. 

The enclosed Publication 794 explains the significance and the scope of 
this favorable determination letter based on the determination requests 
selected on your application forms. Publication 794 describes the information 
that must be retained to have reliance on this favorable determination letter. 
The publication also provide examples of the effect of a plan's operation on 
its qualified status and discusses the reporting requirements for qualified 
plans. Please read Publication 794. 

This letter relates only to the status of your plan under the Internal 
Revenue Code. It is not a determination regar-ding the effect of other federal 
or local statutes. 

This determination is siibject to your adoption of the proposed amendments 
submitted in your letter dated 09/16/02 & 09/23/02. The proposed amendments 
should be adopted on or before the date prescribed by the regulations under 
Code section 401(b) . 

This determination letter is applicable for the amendment (s) executed 
on 02/28/2002. 

This determination letter is also applicable for the amendment(s) dated 
on 01/31/1997. 

ssues arising from the amendment of a defined benefit plan's benefit 
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ULLICO INC 



f; : ula to convert that formula into a cash balance type benefit formula are 
under study, and this determination letter does not express an opinion on any 
of these issues. A cash balance type formula generally defines a benefit for 
each employee by reference to a single-sum amount, such as 10 percent of final 
average pay times years of service, or the amount of the employee's 
hypothetical account balance. 

This letter considers the changes in qualification requirements made by 
the Uruguay Round Agreements Act, Pub, L, 103-465, the Small Business Job 
Protection Act of 1996, Pub. L. 104-188, the Uniformed Services Employment 
and Reemployment Rights Act of 1994, Pub, L. 103-353, the Taxpayer Relief Act 
of 1997/ Pub, L, 105-34, the Internal Revenue Service Restructuring and Reform 
Act of 1998, Pub, L, 105-206, and the Community Renewal Tax Relief Act of 2000, 
Pub, L. 106-554. 

This letter may not be relied on with respect to whether the plan 
satisfies the requirements of section 401(a) of the Code, as amended by the 
Economic Growth and Tax Relief Reconciliation Act of 2001, Pub L. 107^16. 

The requirement for employee benefits plans to file summary plan 
descriptions (SPD) with the U.S. Department of Labor was eliminated effective 
August 5, 1997. For more details, call 1-800-998-7542 for a free copy of the 
SPD card. 

We have sent a copy of this letter to your representative as indicated in 
t 3wer of attorney - 

If you have questions concerning this matter, please contact the person 
whose name and telephone number are shown above - 

Sincerely yours, 

Paul T. Shultz 

Director, 

Employee Plans Rulings & Agreements 

Enclosures : 
Publication 794 
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ULLICGmemo 




Date: April 1, 2002 

To : Participants in the ULLICO Inc. Pensig^ and 40 1 (k) Plans 

From: LouHejl 

Director, jCorpoirate Benefits 

Re: Sunimaiy of Material Modi&ations to the ULLICO inc. Pension Plans 

and the ULLICO Inc. 40 1 (k) Plans. 



,The ^^^^^^B^^^^^Plii recently approved a number of significant 
amen^ents to the Pension Plans as well as the 401(k) Plans. These amendments were 
enacted to improve the benefits available under these plans as well as comply with 
recently passed legislation collectively known as GUST and EGTRRA. Following is a 
summary of how these changes affect your plans. Except where otherwise noted, all 
amendments are effective immediately. 

Both the ULLICO Inc. 401(k) Plan and the ULLICO Inc. Pension Plan have been revised 
and filed with the Internal Revenue Service, New Summary Plan Descriptions (SPD) are 
presently being developed and will be distributed to all participants in the next several 
months. Until you receive the new documents, please place this summary with your 
current retirement plan documents. As always, if you have any questions about these 
changes, please contact your local Human Resources Representative or me at (202) 682- 
7940, email lheil(5),ullico.com . 

Pension Plan 



• 



Effective January 1, 2000, the definition of compensation in the ULLICO Inc. 
Pension Plan was amended to include all regularly established annual incentive 
compensation. 

Effective for those retiring on or after January 1, 2002, the percentage of final average 
compensation used in the calculation of pension benefits for ULLICO Group 
participants, who are not part of OPEIU, Local 1 53, is increased from 2% to 2.5% for 
all years of service. 

The Qualified Pre-retirement Survivor Annuity for the surviving spouse of an eligible 
ULLICO Group participant, who is not covered by the collective bargaining 
agreement with OPEIU Local 153, is increased from 50% to 75%. 
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• ULLICO Group participants, except participants covered by the collective bargaining 
agreement with OPEIU Local 153, may elect to retire early v^ith an unreduced benefit 
upon attainment of age 62 and completion of 15 years or more of service. 

• Active employees in the ULLICO Inc. Pension Plan who attain the age of 70 and V2 
may make a one time election to postpone taking Minimum Required Distributions 
from their account until after they retire from active service. 

The ULLICO Inc. 40 Kk) Plans 

• The four (4) separate Plans (i.e., The ULLICO Group 401(k) Plan, the Zenith 
Administrators, Inc. Northwest Profit Sharing Plan, the Zenith Administrators, Inc. 
Northwest Employer Matching Contribution Plan, and the Zenith Administrators, 
Inc. Midwest Employer Matching Contribution Plan) have been merged as a single 
Plan and filed with the Internal Revenue Service as The ULLICO Inc. 401(k) Plan 
and Trust. However, the provisions applicable to employees of the individual 
Sponsoring Employers within the Plan will remain the same. 

• As a Plan allowing for participant-directed investments, the ULLICO Inc. 401(k) 
Plan and Trust is intended to be administered under ERISA Section 404(c), and the 
fiduciaries' liabihty for losses as a result of participant investment selection is 
limited. 

• The ULLICO Inc. 401(k) Plan was amended to increase the limits established for 
plan benefits to the maximums permitted by law. For the 2002 Plan year these 
limits are: 

Elective deferral contributions $ 1 1 ,000 

Limit on Qualified Compensafion $200,000 

Catch-up Contributions $1,000 

• Participants that have attained the age of 50 or older by December 31 of any year 
may, in addition to their regular contributions, make a "catch-up contribution'' for that 
year. For the year 2002, the maximum allowable "catch-up contribution" is $1,000. 
Contributions in excess of the regular annual deferral hmits will be classified, and 
identified in your statements, as "catch-up contributions". These limits will be 
adjusted annually as established by law. 

• Effective with the conversion to Mellon Employee Benefit Solutions' (MEBS) 
administration of the 401(k) Plan the following new Fund offerings will be available 
for participant investments: 

The Franklin U.S. Government Securities A Fund 

The T. Rowe Price Mid-Cap Value Fund 

The Vanguard 500 Index Fund 

The Putnam Balanced Retirement A Fund 
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The Plan was amended to accept "Rollover Contributions" from other qualified plans 
(i.e., 401(k), 403(b), 457(b), IRA, etc.) to the fullest extent permitted by law. 
Previously, only funds from other qualified 401(k) Plans could be rolled over to your 
ULLICOInc.401(k)Plan. 

The component of participant contribution limits based on percentage of 
compensation has been removed to allow contributions to the Plan to the fullest dollar 
contribution permitted by law. Therefore, you may make contributions to your 
account, through payroll deductions, in any full percentage or dollar amount to the 
maximum dollar limits established by the Intemal Revenue Code ($11,000 in 2002). 
This was previously limited as well to 14% of base wages. 

The Plan was amended to reduce the period during which voluntary contributions for 
a participant is suspended following a "hardship" withdrawal from one (1) year to six 
(6) months. Participants whose voluntary contributions are currently suspended as a 
result of a "hardship" withdrawal may submit a new deferral election as soon as six 
(6) months from the date of the withdrawal have elapsed. 

Active participants in the Plan who attain the age of 70 and Vi may make a one-time 
election to postpone taking Minimum Required Distributions from their account until 
after they leave active employment. 
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ULLICO Inc. Pension Plan and Trust 

Amendment Number 1 

Adopted by the Board of Directors of ULLICO Inc. 

April 23, 2003 

June 1, 2003 Early Retirement Program 

Effective Apnl 1 6, 2003, the Plan is Amended to Include Article 16 as follows: 

ARTICLE 16 June 1, 2003 Early Retirement Program 

16.] EligiMlity. Effective April 16. 2003, all employees of the Sponsoring 

Employer ULLICO Group, as such term is defined in Section 2 59 of 
this Plan, that have attained age 55 with 15 years of service, or who 
have attamed age 65 with 5 years of service by June 1 2003 Such 
Sponsonng Employer ULLICO Group Employees must elect to retire by 
submitting a properly completed Election and Release Agreement to 
y onn? :'' °.'''''°'" °f Corporate Benefits by no later than June 
1, 2003 and retire effective June 1, 2003. The Chairman of the 
Board, President, and Chief Executive Officer of ULLICO Inc shall 
not be eligible to participate in the June 1, 2003 Early Retirement 
Program. 

^^•2 Calculation of Benefits. Notwithstanding an other provision 

of the Plan, employees who meet the eligibility requirements as 
contained m Section 16.1 shall receive an unreduced retirement 
benefit, calculated in accordance with Section 5.1 of the Plan 
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ULLICOmemo 



Date: May 6, 2003 

To: J.W. Luce 




From: L.F. Hejl 

Re; Benefits Provided By the June 1 , 2003 Early Retirement Program 

I am happy to provide you with the following information concerning your benefits 
should you elect to exercise your rights to the June 1, 2003 Early Retirement Program 
that was authorized by the Board of Directors: 

> Monthly pension benefit payable to you beginning June 1, 2003 of approximately 
$7,306 from the ULLICO Inc. Pension Plan and Trust based upon a 50% Joint & 
Survivor election; 

> Monthly pension benefit payable to you beginning June 1, 2003 of approximately 
$18,333 from the ULLICO Inc. Auxiliary Retirement Benefits Plan based upon a 
50% Joint & Survivor election; 

> The benefits of the ULLICO Inc. Employee Health & Welfare Plan pursuant to the 
normal retirement provisions, providing the medical, dental, vision and prescription 
drug benefits afforded current active employees; 

> Life and AD&D benefits payable to your surviving beneficiary in the amount of 
$219,000. 

In addition, you have the right to leave your current assets in the ULLICO Inc.401(k) 
Plan and Trust and continue to manage the assets within the Plan, or execute a 
distribution of the fimds at your discretion. As of May 5, 2003, your fixnds in the Plan 
were $563,023.80. Future balances are subject to the earnings/losses of your selected 
investment options. You are 100% vested in these fimds. 
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ULLICO Inc. Pension Plan and Trust 

Amendment Number 3 

Adopted by the Board of Directors of ULLICO Inc. 

October 15, 2003 

Limitation on Inclusion of Incentive Compensation - ULLICO Group 
Section 2.61(a) is added as follows: 

2.61(a) Effective December 15, 2003, incentive compensation paid to a 

Sponsoring Employer ULLICO Group Employee by the Sponsoring 
Employer ULLICO Group for personal services rendered during the 
Plan Year to the Sponsoring Employer ULLICO Group shall not be 
mcluded m Sponsoring Employer ULLICO Group Compensation 
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MEETING OF THE BOATO OF DIRECTORS 

OF 

IfLLICOINC. 

THUKSD/VY, JANUARY 29, 2004 

AT THE OFFICES OF TlIE LABORERS' INTERNATIONAL 

UNION OF NORTH AMERICA (LfUNA) 

LOCATED AT 905 16^ STREET, NW 

WASHINGTON, D.C. 



PARTICIPANTS: 

DIRECTORS: 

TereDceM. O' Sullivan 

JohnJ.Flynn Richard Ravitch 

James A. Grogan (via tekconference) ^^^^^^^^ ^^^^^^^^ 

James Heczko Ed^^xd C. Sullivan 

Joseph Hunt . ^ ^, Michael J. Sullivan 

Earl J- Kruse (via teleconference) ^^^.^^^^. 

Lenore Miller (via teleconference) ^.^^^^ ^ . ^^^^^ 
Jeremiah J. O'Connor 

ABSENT: 

Martin J. Maddaloni 

Morton Bahr James H. Rankin 
Dana A.Brigham 
Alexis Herman 



OTHERS: 



2 



Bdward Grebow, President r^nn^el 

Herbert A. Kdbe., Vi« President Real Estate Baricmg 
James M. Paul, Seiuor Vice President, Human Reso^ccs 

Jolm Marshall, Senior Financial Analyst T.f„,„jpvalth 

JacQUelyn K. Nunez. Acting Vice President, Group Life and Hc^^ 

mTr sSgleton,l>niar Vice President and Ctof Fm^-al Officer 

Damon Silvers, CounseUo the Chairrnan end CEO 

K. Erin Barrow, Senior Executive Assistant to Theodore Green 

Joseph Seme, Esq., Feder & Semo, P.C. 

Jonathan Short Esq.. McKenna Long & Aldndge 

j,,^,,^ The Chairm. call.d the meeting to- order and took the role of Board members in 
attaidance. 

Sfed by the Board of Directors of ULUCO Inc.: . (TAB 1 
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REDACTED 



ISEDACTEO 



REDACTED 



REDACTED 
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REDACTED 



REDACTED 



REDACTED 



REOACTED 
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REDACTED 



REDACTED 
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REDACTED 



REDACTED 



REDACTED 



REDACTED 
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16. Technical and CpnformiT ip ^imcndments to the ULLICO Tnc. PensioTi Plan . The Board of Directors of 
ULLJCO Inc. separately received a report &om outside -counsel, discussed, moved, seconded, and 
mainmously carried each of tlie following four technical resolutions amending the Company's Pension 
Plan: 

WHEREAS, the ULLICO Inc. Pension Plan and Trust (tlie 'TIan") was adopted by the Board 
of Du-ectors effeelive Deceniber 31, 1994 and amended and restated effective as of Fehruarv 28 

2002. And, ^ ' 

WHEREAS, Article 11, Section 11.1 of the Plan reserves to the ULLICO Inc. Board of 
Directors (the "Board") the right to modify or amend the Plan in any manner that the Board deems 
advisable. And, 

WHEREAS, on October 15, 2003, the Board adopted a Resolution, effective December 15, 

2003, amending Section 2.61 of the Plan to provide that incentive compensation paid to a Sponsoring 
Employer ULLICO Group Employee by the Sponsoring Employer ULLICO Group for personal 
services rendered during the Plan Year to the Sponsoring Employer ULLICO Group shall n^t be 
mcluded in "Sponsoring Employer ULLICO Group Compensation." And, 

WHEREAS, such Resolution further directed the Employee Benefit Plans Administrative 
Committee (formerly the Benefits Committee) to examine the advisability and cost of including any 
portion ofiBcentive compensation in the Plan's definition of "Sponsoring Employer ULLICO Group 
Compensation," and the parameters that should be considered in including incentive compensation in 
such definition. And. 

WHEREAS, the Board has determined that its prior Resolution does not effect Zenith Central 
Employees who participate in The Zenith Administrators &ic. Central Pension Plan and Trust. And, 

WHEREAS, it is the desire of the Board to exclude incentive. compensation paid to Zenith 
Central Employees participating m the Zenith Administrators Inc. Central Pension Plan and Trust 
And, 
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WHEJREAS, notwithstaadrng anything to the contrary, this Resolution shall not he construed 
as ratifying the actions of the Benefits Cornmittee with respect to its purported amendment of the 
Plan, and does not in any way waive, alter, or modify claims that ULLICO Inc. may have agamst 
former officers who served on the Beuefits Committee and who purported to amend the Plan's 
defiQition of compensation, mcluding claims with respect to such former officers' benefits under the 
Union Labor Life Auxiliary Retirement Benefits Plan (the "Auxiliary Plan"). Therefore, be it 

RESOLVED: "That effective April 1, 2004, Section 2.75 of the Plaa shall be 
amended to ADD the following, to be codified as new Section 
2J5(a): 

"Effective April 1, 2004, incentive compensation paid to a Zenith 
CentiBl Employee by Zenith Centra] for personal services rendered 
during the Plan Year shall not be included in the calculation of 
Zenith Central Compensation." And, be it 

FimXHER 

RESOLVED: "That the Employee Benefit Plans Administrative Committee, during 
the course of its examinatibn of incentive compensation matters, is to 
further examine the advisability and cost of including any portion of 
incentive compensation in the Plan's definition of Zenith Central 
Compensation and the parameters that, should be considered in 
including incentive compensation in such definition. In carrying out 
such examination^ the .Employee Benefit Plans Administrative 
Committee is directed and empowered to consult with such corporate 
officers, employees, consultants, actuaries, and other experts as the 
Conunittee deems advisable, and that following such examination, 
the Committee shall report its findings and recommendations to the 
Board for consideration." 

WHEREAS, the tlLLlCO Lie. Pension Plan and Trust ("Plan") was amended and restated 
effective February 28, 2002. And, 

WHEREAS, pursuant to Article 8, Section 8.4, of the Plan, the Employee Benefit Plans 
Administrative Committee ("Committee") is responsible for the implementation and general 
administration of the Plan. And, 

WHEREAS, the Committee has recommended that the Plan be amended to incorporate benefit 
improvements previously recommended and implemented. And, 

WHEREAS, in order to provide for consistent administration of the Plan, the following 
amendment has the effect of increasing the Special Qualified Joint and Survivor Annuity Spouse 
Benefit &om 50 percent to 75 percent, increasing the Qualified Pre-retirement Survivor Annuity 
Benefit from 50 to 75 percent, and increasing die Special Qualified Pre-retirement Survivor Annuity 
Spouse Benefit fi-om 50 to 75 percent. And, 

WHEREAS, the Board of Directors, hereby accepts the recommendation of the Committee. 
Therefore, be it 
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RESOLVED: "That the Plan is hereby amended, effective January 1, 2002, as 
follows; 

(1) Plan section 6.1(c)(2)(A) is arnended as follows by adding the 
following sentence imroediately after the second sentence thereof: 

Notwithstanding the foregoing, for a Participant who was employed 
after December 31, 2001 in the Sponsoring Employer ULLICO 
Group, other than a Sponsoring Employer ULLICO Group 
Participanl covered by the collective bargaining agreement between 
The Union Labor Life Insurance Company and OPETU Local 153, 
the Survivor Annuity shall be paid on the basis of a 75% (rather than 
50%) survivor annuity. 

(2) Plan section 7.1(a) is amended by inserting the designation "(1)" 
immediately following the header for tliat subsection. 

(3) Plan section 7 J. (b)(3) is restated as follows: 

retired with an immediate fifty percent (50%) Qualified Joint and 
Survivor Annuity under Section 6.1(a) and (b), without regard to 
Section 6.1(c), at the Earliest Retirement Date, except that in the case 
of a Participant who was employed afkr December 31, 2001 in the 
Sponsoring Employer ULLICO Group, other than a Sponsoring 
Employer ULLICO Group Participant covered by the collective 
bargaining agreement between The Union Labor Life Insurance 
Company and OPEIU Local 153, the Survivor Annuity shall be paid 
on the basis of a 75% (ratlier than 50%) survivor annuity. 

(4) Plan section 7.1(e)(2)(A) is amended as follows by adding the 
following sentence immediately following the first sentence thereof: 

Notwithstanding the foregoing, for a Participant, other than a 
Sponsoring Employer ULLICO Group Participant covered by the 
collective bargaining agreement between The Union' Labor Life 
Insurance Company and OPEIU Local 153, in tlie employ of the 
Sponsoring Employer ULLICO Group after December 31, 2001 and 
on the day immediately preceding the date of death or at the time of 
incurring a Disability, and who otherwise fiilfills the requirements of 
Plan Section 7.1(e)(1)(A) or (B) above, the monthly payment of the 
portion of the Qualified Preretirement Survivor Annuity payable 
under 7.1(a) or (b) above that is attributable to Sponsoring En^loyer 
ULLICO Group Years of Benefit Service shall be increased, if 
necessary, to make it equal to seventy-five percent (75%) (rather 
than 50%) of the amount of the monthly Normal Retirement Benefit 
or DefeiTed Retirement Benefit that would have been payable to the 
Participant as a single life armuity begirming at age sixty-five (65) or 
the date of his death, whichever is later, based upon the Participant's 

8 
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Average Salary and Sponsoring Employer ULIJCO Group Years of 
Benefit Service as of the date of death." 

WHEREAS, the ULLICO Inc. Pension Plan and Trust ('Tlan") was amended and restated 
effective February 28, 2002. And, 

WHEREAS, pursuant to' Article 11, Section 11.1, of tlie Plan, the Board of Directors has the 
right to amend the Plan to ensure the continued qualification of the Plan under the provisions of the 
Internal Revenue Code ("Code"). And, 

WHEREAS, the Board of Directors desires to amend the Plan in accordance with Revenue 
Procedure 2002-29 to comply with final and temporary regulations under Code Section 401(a)(9), 
which provide new rules regarding the manner and forming which distributions must be made to, or 
on behalf of, a Participant who reaches his or her required benefit payment commencement date. 
Therefore, be it 

RESOLVED: "That the Plan is hereby amended as follows: 

(1) Section 2.19 of Article 2 shall be renumbered Section 2.20, 
Section 2.20 of Article 2 shall be renumbered Section 2.21, and so 
on, 

(2) Article 2 shall be amended to include the following new 
definition, which shall appear as Section 2.19: 

Designated Beneficiary means an individual or trust designated as a 
Beneficiary under the Plan pursuant to' Section 2.8, The members of 
a class of Beneficiaries capable of expansion or contraction shall be 
treated as being identifiable if it is possible to identify the class 
member with the shortest Life Expectancy, in the event a Participant 
designates a trust as his Beneficiary under Section 2.8 of the Plan, 
the beneficiaries of the trust shall be treated as the Participants 
Designated Beneficiaries, provided that the following requirements 
are satisfied: 

(a) The trust must be a valid trust under state law, or otherwise 
would be a valid trust but for the fact that there is no corpus. 

(b) The trust must be irrevocable or will, by its terms, become 
irrevocable upon the Participant's death. 

(c) The beneficiaries of the trust who arc beneficiaries with respect 
to the trust*s interest in the Participant's benefit must be identifiable 
from the tntst agreement. ■ 

(d) The Participant must provide the Plan Administrator with cither: 
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(i) A copy of the trust agreemrat (and the Participant must 
agree to provide the Plan Administrator with any amendments to the 
trust agreement within a reasonable time); or 

(ii) A Hst of all the beneficiaries of the trust (and the Participant 
must: (A) certify that, to the best of his knowledge, the list is 
complete and the requirements set forth in paragraphs (a) through (c) 
above arc satisfied; (B) agree to provide the Plan Administrator with 
corrected certifications in the event of any amendments to the trust 
agreement within a reasonable time; and (C) agree to proxade the 
Plan Administrator with a copy of the trust agreement upon demand). 

(3) Section 2.23 of Article 2 shall be renumbered Section 2.24, 
. Section 2.24 of Article 2 shall be renumbered Section 2.25, and so 



(4) Article 2 shall be amended to include the following new 
definition, which shall appear as Section 2,23: 

Distribution Calendar Year means a calendar year for which a 
minimum distribution is required. For distributions beginning before 
the Participant's death, tlie first Distribution Calendar Year is the 
calendar year immediately preceding the calendar year which 
contains the Participant's Required Beginning Date, For 
distributions beginning after the Participant's death, the first 
Distribution Calendar Year is the calendar year in which 
distributions are required to begin under Section 6.3(a). The 
required minimuni distribution for a Participants first Distribution 
Calendar Year shall be inade on or before his Required Beginning 
Date. The required minimum distribution for other Distribution 
Calendar Years, including the reqmred minimum distribution for the 
Distribution Calendar Year m which the Participant's Required 
Beginning Date occurs, shall be made on or before December 31^ of 
that Distribution Calendar Year. 

(5) Section 239 of Article 2 shall be renumbered Section 2.40, 
Section 2.40 of Article 2 shall be renumbered Section 2.41. and so 
on. 

(6) Article 2 shall he amended to include the following new 
definition, v/hich shall appear as Section 2.39: 

Life Expectancy means the value calculated using the "Single Life 
Table" in Treasury Regulation Section 1.401(a)(9)-9. 
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(7) Section 2.52 of Article 2 shall be renambered Section 2.53, 
Section 2.53 of Article 2 shall be renumbered Section 2.54, and so 



(8) Article 2 shall be amended to include the following new 
definition, which shall appear a5 Section 2.52. 

Required Beginning Date means April 1" of the calendar year 
following the later of: (a) the calendar year in which a Participant 
attains age 7OV2, or (b) the calendar year in which the Participant 
retires; provided that, in the case of a Five Percent Owner, Required 
Beginning Date means April 1^' of the calendar year following the 
calendar year in which the Participant attains age 70'^. 

(9) Article 6, Section 6.3, of tlie Plan shall be amended to include 
the following new provisions, which shall appear directly following 
the current provisions of Section 6.3: 

(a) Time of Distribution . The Participant's entire interest shall be 
distributed, or begin to be distributed, to the Participant no loter than 
the Participant's Required Beginning Date. Effective January 1, 
2003, if the Participant dies before distributions begin, the 
Participant's entire interest shall be distributed, or begin to be 
distributed, no later than as follows: 

(i) If the Participant's surviving spouse is his sole Designated 
Beneficiary, then distributions to the surviving spouse shall begin by 
December 31'*^ of tlie calendar year immediately following the 
calendar year in which the Participant died, or by December 31^' of 
the calendar year in which the Participant would have attained age 70 
!A, if later. 

(ii) If the Participant's sun'iving spouse is not his sole Designated 
Beneficiary, then distributions to Oie Designated Beneficiary shall 
begin by December 31'^ of the calendar year immediately following 
the calendar year in which the Participant died. 

(iii) If there is no Designated Beneficiary as of September 30^^ of the 
calendar year following the calendar year of the Participant's death, 
the ParticipaJTt's entire interest shall be distributed by December 31" 
of the calendar year containing the fifth (5*) anniversary of the 
Participant's death. 

(iv)lf the Participant's surviving spouse is his sole Designated 
Beneficiary and the surviving spouse dies after the Participant, but 



11 



AC 01408 



Case 1 :05-cv-01 996-RJL Document 3-2 Filed 1 0/1 3/2005 Page 91 of 181 



9 



before distributions to the surviving spouse begin. Sections 63(a)(ii) 
and (iii) shall apply ^s if tlie surviving spouse were the Participant. 

(b) Amount Required to be Distnbuted by Required Beginning Date . 
Effective January 1, 2003, the amount that must be distributed on or 
before the Participant's Required Beginning Date (or, if the 
Participant dies before distributions begin, the date distributions are 
required to begin under Sections 6.3(a)(i)-(iv), as apphcable), is the 
payment required for one payment interval. The second payment 
need not be made until the end of the next payment interval even if 
that payment interval ends in the next calendar year. All of the 
Participant's benefit accruals as of the last day of the fust 
Distribution Calendar Year sh^ll be included in th.e calculation of the 
amount of the annuity payments for payment intervals ending on or 
after the Participant's Required Beginning Date. 

(c) nftnerril Annuit y Requirements . Effective January 1, 2003, if the 
Participant's interest is paid in- the form of oimuity distributions 
under the Plan, payments under the annuity shall satisfy the 
following requirements: 

(i) The annuity distributions shall be paid in periodic payments 
nnade at intervals not longer than one year. 

(ii) The dishibution period shall be over a Hfe (or hvcs) or over a 
period certain not longer than the period described in Section 
6.3(d)(ii). 

(iii) Once payments have begun over a period certain, the period 
certain shall not be changed even if the period certain is shorter than 
the maximum permitted. 

(iv) Payments shall be either non-increasing or increase only as 
follows: 

(A) By an annual percentage increase that does not exceed the annual 
percentage increase in a cost-of-hving index that is based on prices 
of all items and issued by the Biireau of Labor Statistics; 

(B) To the extent of the reduction in the amount of the Participant's 
payments to provide for a survivor benefit upon death, but only if the 
Designated Beneficiaiy whose life was begin used to determine the 
distribution period described in Section 6.3(d) dies or is no longer 
the Participant's Designated Beneficiary pursuant to a "qualified 
domestic relations order" within the meaning of Code Section 
414(p); 
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(C) To provide cash refunds of employee contributions upon the 
Participant's death; or 

(D) To pay increased benefits that result from an amendment to the 
Plan! 

(d) Requirements for Annuity Distributions That Conimence During 
Partjcjpapt's Lifetime . 

(i) Joint Life AnnuUie,^ Where the Designated Beneficiarv is Not the 
Particivcmt's Svovse . Effective January 1, 2003, if the Participants 
interest is being distributed in the form of a joint and survivor 
annuity for the joint lives of the Participant and a non-spouse 
Designated Beneficiary, annuity payments to be made on or after the 
Participant's Required Beginning Date to the Designated Beneficiary 
after the Participant's death shall not at any time exceed the 
apph cable percentage of the annuity payment for such period that 
would have been payable to the Participant using the table set forth 
in Q&A-2 of Treasury Regulation Section 1.401 (a)(9)-6T. Effective 
January 1, 2003, ii the form of distribution combines a joint and 
survivor annuity for the joint lives of the Participant and a non- 
spouse Designated Beneficiaiy and a period certain annuity, the 
requirement in the preceding sentence shall apply to annuity 
payments to be made to the Designated Beneficiary after the 
expiration of the period certain. 

(ii) Period Certain Annuiiie.% . Effective January 1, 2003, unless the 
Participant's spouse is his sole Designated Beneficiaiy and the form 
of distribution is a period certain and no life annuity, the period 
certain for an annuity distribution comnnencing during the 
Participajit's lifetime may not exceed the applicable distribution 
period for the Participant under the "Uniform Lifetime Table" set 
forth in Treasury Regulation Section 1.4Gl(a)(9)-9 for the calendar 
year that contains th'b annuity starting date. If the annuity starting 
date precedes the year in which the Participant reaches age 70, the 
applicable distribution period for the Participant shall be the 
distribution period for age 70 under the "Uniform Lifetime Table," 
plus tlie excess of 70 over the age of the Participant as of his birthday 
m the calendar year that contains the annuity starting date. Effective 
January 1, 2003, if the Participant's spotise is his sole Designated 
Beneficiary and the form of distribution is a period certain and no 
life annuity, the period certain shall not exceed the longer of the 
applicable distribution period for the Participant under the "Uniform 
Lifetime Table,*' or the joint life and last survivor expectancy of the 
Participant and his spouse as determined under the "Joint and Last 
Survivor Table'' set forth in the TreasuTy Regulation Section 
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1.401(a)(9)-9, using tlie Participant's and spouse's attained ages as of 
the Particip ante's and spouse's birthdays in the calendar year that 
contains the annuity sLitrtlne date. 



contains the annuity sLitrtlng date 



(e) Requirements For Minimum Distributions Where Participant 
Pies Before Date Distributions Begin . 

(i) Participant Survived by Desimated Beneficiarv . Effective 
January 1, 2003, if a Participant dies before the date distribution of 
his interest begins and there is a Designated Beneficiary, the 
Participant's entire interest shall be distributed, beginning no later 
than the time described in Section 6.3(a), over the life of the 
Designated Beneficiary or over a period certain not exceeding: 

(A) Unless tlie annuity starting date is before the first Distribution 
Calendar Year, the Life Expectancy of the Designated Beneficiary 
determined using the Designated Beneficiary's age as of the 
Designated Beneficiary's birthday in the calendar year immediately 
following the calendar year of the Participant's death; or 

(B) If the annuity starting date is before the first Distribution 
Calendar Year, the Life Hxpectancy of the Designated Beneficiary 
determined using the Designated Beneficiary's age as of the 
Designated Beneficiary's birthday in the calendar year that contains 
the annuity starting date. 

(ii) No Designated BeneSciary . Effective January 1, 2003, if the 
Participant dies before the date distributions begin and there is no 
Designated Beneficiary as of Septenabcr 30^' of the calendar year 
following the calendar year of the Participant's deatli, distribution of 
the participant's entire interest shall be completed by December 31" 
of tlie calendar year containing the fifth (5*^ anniversary of tbe 
Participant's deatli. 

(iii) Death of Surviving Spouse Before Distributions to Surviving 
Spouse Begin . Effective January 1, 2003, if the Participant dies 
before tlie date distributions begin, the Participant's surviving spouse 
is the Participant's sole Designated Beneficiary, and the surviving 
spouse dies before distributions to the surviving spouse begin, 
Sections 6.3(e)(i) and (ii) shall apply as if the surviving spouse were 
the Participant, except that the time by which distributions must 
begin shall be determined without regard to Section 6.3(a)(i). 

(f) Additional Accruals. Effective January 1. 2003, if a Participant 
returns to employment after his Required Beginning Date and 
accrues additional benefits under the Plan, the additional accruals 
shall be distributed beginning with the first monthly benefit payment 
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made to the Participant during the calendar year immediately 
following the calendar year in which tlie additional amount accrued. 

(g) Acnjarial Increases . Effective January 1, 2003, if a Participant, 
other than a Five Percent Ovmer, retires aftea- the calendar year in 
which he attains age 7Q/2, his accrued benefit shall be actuarially 
increased to take into account any period after age IQV2 in which he 
was not receiving benefits under the Plan. The actuarial increase 
shall be provided for the period beginning on April 1"* following the 
calendar year in which the Participant attains age IW- and ending on 
the date on which benefits commence after retirement. 

.The actuarial increase shall be the same as, and not in addition to, the 
actuarial increase required for the same period under Code Section 
411 to reflect any delay in the payment of benefits afkr Normal 
Retirement Age. However, the actuarial increase required imder this 
Section shall be provided even during any period in which benefits 
are suspended m accordance with ERISA Section 203(a)(3)(B). 

The benefit payable with re&pect to a Participant as of the end of the 
period for wliich the actuarial increase was made shall be no less 
than: 

(i) the Actuarial Equivalent of the benefit that would have been 
payable as of April 1'^ following the calendar year in which the 
Participant attained age lOVi, if distributions had commenced on that 
date; plus ' 

(ii) the Actuarial Equivalent of any additional benefits accrued after 
April 1" following the calendar year in which the Participant attained 
age 7014; reduced by 

(iii) the Actuarial Equivalent of any distributions made to the 
Participant after April 1^' following the calendar year in which the 
Participant attained age 70'/=. 

WHEl^AS, tlie ULLICO Inc. 401(k) Plan and Trust {"Plan") was amended and restated 
effective February 28, 2002. And, 

AVHER3LAS, pursuant to Article 17, Section 17.1, of the Plan, the Employee Benefit Plans 
Administrative Committee ("Committee") has the right to make any amendment to the Plan that it 
deems advisable, including any amendment to ensure the continued qualification of the Plan under 
provisions of the lotemal Revenue Code ("Code"). And, 

WKEREAS, the Committee desires to amend the Plan in accordance with Revenue Procedure 
2002-29 to comply ^vith final and temporary regulations under Code Section 401(a)(9), which provide 
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new rules regarding the manner and forra in which distributions must be made to, or on behalf of, a 
Participant who reaches his or her required benefit payment commencement date. Therefore, be it 

RESOLVED: "That the Plan is hereby amended as follows: 

(1) Article 2, Section 2.2, shall be amended to include the following new 
language, which shall appear directly following the current language 
of Section 2.2. 

For purposes of Article 12, Section 12.3, Account Balance means the 
balance of a Participant's Accounts as of the last valuation date in 
the calendar year immediately preceding the Distribution Calendar 
Year ('Valiiation calendar year"), increased by the amount of any 
contributions made and allocated or forfeitures allocated to such 
Accounts as of dates in the valuation calendar year after the 
valuation date, and decreased by any distributions made in the 
valuation calendar year after the valuation date. , A Participant's 
Account Balance for the. valuation calendar year includes any- 
amounts rolled over or transfened to the Plan cither in the valuation 
calendar year or m the Distribution Calendar Year if distributed or 
transferred in the valuation calendar year. 

(2) Section 2.18 of Article 2 shall be renumbered Section 2.19, Section 
2.19 of Article 2 shall be renumbered Section 2.20, and so on. 

(3) Article 2 shall be amended to include the follovtfing new definition, 
which shall appear as Section 2.1 8: 

Designated Beneficiary means an individual or trust designated as a 
Beneficiary under the Plan pursuant to Section 2.7. The members of 
a class of Beneficiaries capable of expansion or contraction shall be 
treated as being identifiable if it is possible to identify the class 
member with the shortest Life Expectancy. In the event a Participant 
designates a trust as his Beneficiary under Section 2.7 of the Plan, 
the benetlciaries of the trust shall be treated as the Participant's 
Designated Beneficiaries, provided that the following requirements 
are satisfied: 

(a) The trust must be a valid trust under state law, or otherwise 
would be a valid trust but for the fact that there is no corpus. 

(b) The tmst must be irrevocable or will, by its terms, become 
irrevocable upon the Participant's deaih. 

(c) The beneficiaries of the ti-ust who are beneficiaries with respect 
to the trust's interest in the Participant's benefit must be 
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identifiable from the trust agreenient. 
(d) The Participant must provide the Plan Administrator with either: 

(i) A copy of the trust agreement (and the Participant must 
agree to provide the Plan Administrator with any 
amendments to the trust agreement within a reasonable 
time); or 

(ii) A list of all the beneficiaries of the trust (and the Participant 
must: (A) certify that, to the best of his knowledge, the Hst is 
cornplete and the requirements set forth in paragraphs (a) 
through (c) above are satisfied; (B) agree to provide the Plan 
Adniinistrator with corrected certifications in the event of 
any amendments to the trust agreement within a reasonable 
time; and (C) agree to provide the Plan Administrator with a 
copy of the trust agreement upon demand). 

(3) Section 2.23 of Article 2 shall be renumbered Section 2.24, Section 
2-24 of Article 2 shall be renumbered Section 2.25, and so on. 

(4) Article 2 shall be amended to include the following new definition, 
which shall appear as Section 2.23: 

Distribution Calendar Year means a calendar year for which a 
minimum distribution is required. For distributions beginning before 
the Participant's death, the first Distribution Calendar Year is the 
calendar year immediately preceding the calendar year which 
contains the Participant's Required Beginning Date. For 
distributions beginning after the Participant's death, the first 
Distribution Calendar Year is the calendar year in which 
distributions are required to begin under Section 12.3(a). The 
required minimum distribution for a Participant's first Distribution 
Calendar Year shall be made on or before his Required Beginning 
Date. The required minimum distribution for other Distribution 
Calendar Years, including the required minimum distribution for the 
Distribution Calendar Year in which the Participant's Required 
Beginning Date occurs, shall be made on or before December 3 1" of 
that Distribution Calendar Year, 

(5) Section 2.46 of Article 2 shall be renumbered Section 2.47, Section 
2.47 of Article 2 shall be renumbered Section 2.48, and so on. 

(6) Article 2 shall be amended to include the following new definition, 
which shall appear as Section 2.46: 
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Life Expectancy means the value calculated using the "Single Life 
Table" in Treasury Regulation Section L401(a)(9)-9. 

(7) Section 2.60 of Article 2 shall be renumbered Section 2.61, Section 
2-61 of Article 2 shall be renumbered Section 2.62, and so on. 

(8) Article 2 shall be amended to include the following new definition, 
which shall appear as Section 2.60: 

For Plan Years prior to January 1, 2000, the Required Beginning 
Date of a Participant shall be April 1" of the calendar year following 
the calendar year in which the Participant attains age 7014. Effective 
for Plan -Years beginning on or after January 1, 2000, the Required 
Beginning Date of a Participant, other than a Five Percent Owneij 
shall be irrevocably elected by the Participant upon his attainment of 
age 70 V3 and shall be April l" of the calendar year following the later 
of eillier; (a) the calendar year in which he attaiiis age 70*/2, or (b) 
the calendar year in which he retires. 

(9) Article 12, Section 12.3, of the Plan shall be amended and restated as 
follows: 

(a) Time of Distribution . The Participant's Account Balance shall be 
distributed, or begin to be distributed, to the Participant no later 
than the Participant's Requhred BeginniDg Date. Effective 
January 1, 2003, if the Participant dies before distributions begin, 
the Participaiit's Account Balance shall be disiributed, or begin 
to be distributed, no later than as follows: 

(i) If the Participant's surviving spouse Is his sole Designated 
Beneficiary, then distributions to the surviving spouse shall 
begin by December 31" of the calendar year immediately 
following the calendar year in which the Participant died, or 
by December 31** of the calendar year in which the 
Participant would have attained age 701/2, if later. 

(ii) If the Participant's surviving spouse is not his sole 
Designated Beneficiary, then distributions to tlie Designated 
Beneficiary shall begin by December 31" of the calendar 
year immediately following the calendar year in which the 
Participant died. 

(iii) If there is no Designated Beneficiary as of Septemher 30^ of 
the calendar year following the calendar year of the 
Participant's death, the Participant's entire interest shall be 
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distributed by December 31^' of the calendar year containing 
the fifth (5'^) anniversary of the Participant's death. 

(iv)If the Participant's surviving spouse is his sole Designated 
Beneficiary and the surviving spouse dies after the 
Parti cipanc, but before distributions to the surviving spouse 
begin, Sections 12.3(a)(ii) and (iii) shall apply as if the 
stiryiving spouse v/ere the Participant- 
Distributions shall be considered to begin on a Participant's 
Required Beginning Date for purposes of Sections 12.3(a)(i)- 
(iii), above. Distributions shall be considered to begin on the 
date distributions are required to begin to a Participant's 
surviving spouse under Section 12.3(a)(i) for purposes of Section 
12.3(a)(iv). 

(b) Amount of Required Minimum Distribution . 

(i) Distrihuiions Made During Forticipant 's Lifetime . Effective 
January 1, 2003^ during a Participant's lifetime, tlie required 
minimum distribution for each Distribution Calendar Year 
shall be the lesser of: 

(A) The quotient obtained by dividing the Participant's 
Account Balance by the distribution period in the 
"Uniform Lifetime Table" set forth in Treasury 
Regulation Section l,401(a)(9)-9, using the Participant's 
age as of his birthday in the Distribution Calendar Year; 



(B) If the Participant's sole Designated Beneficiary for the 
Distribution Calendar Year is his spouse, the quotient 
obtained by dividing tire Participanf's Account Balance 
by the number in the "Joint and Last Survivor Table" set 
forth in Treasury Regulation Section L401(a)(9>9, 
using the Participajtt's and spouse's ages as of their 
respective birthdays in the Distribution Calendar Year. 

Required minimum distributions shall be determined 
under this Subsection beginning with the first 
Distribution Calendar Year and continuing through and 
including the Distribution Calendar Year that includes 
the date of the Participant's death. 

(ii) Required Mini mum Distribution After Par licwcmt's Death . 
Effective January 1, 2003, if a Participant dies on or after the 
date that distribution of his Account Balance begins and if 
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the Participant has a Designated Beneficiary, the miniirtuiD 
amount that shall be distributed for each Distribution 
Calendar Year after the calendar year of the Participant's 
dealii is the quotient obtained by dividing liis Account 
Balance by the longer of his remaining Life Expectancy or 
the rcrnaining Life Expectancy of his Designated 
Beneficiary, detennined as follows; 

(A) The Participant's remaining Life Expectancy shall be 
calculated using his age in the calendar year of his death, 
reduced by one for each subsequent calendar year. 

(B)If the Participant's surviving spouse is his sole 
Designated Beneficiary, the remaining Life Expectancy 
of the surviving spouse shall be calculated for each 
Distribution Calendar Year after the calendar year of the 
Participant's death using the survivmg spouse's age as of 
the surviving spouse's birthday in that year. For 
Distribution Calendar Years after the calendar year of 
the surviving spouse's death, the remainmg Life 
Expectancy of the spouse is calculated using the 
spouse's age as of the spouse's birthday in the calendar 
year of the spouse's death, reduced by one for each 
subsequent calendar year. 

(C) If the Participant's surviving spouse is not his sole 
Designated Beneficiary, the Designated Beneficiary's 
remaining Life Expectancy is calculated using the 
Designated Beneficiary's age in the. calendar year 
following the calendar year of the Participant's death, 
reduced by one for each subsequent calendar year. 

Effective January 1, 2003, if as Participant dies on or 
after the date that distribution of his Account Balance 
begins, and if he has no Designated Beneficiary as of 
September 30"^ of the calendar year afler the calendar 
year of his death, the nunimum amount that shall be 
distributed for each Distribution Calendar Year after the 
calendar year of his death is the quotient obtained by 
dividing his Account Balance, by his remaining Life 
Expectancy, calculated using his age in the calendar year 
of his death, reduced by one for each subsequent 
calendar year. 

(iii) Death Before Distribution Begins . Effective January 1, 

2003, if a Participant dies before the date that distnbution of 

his Account Balance begins and if the Participant has a 

Designated Beneficiary, the ramimum amount that shall be 
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distributed for eacli Distribution Calendar Year after the 
calendar year of the Participant's death is the quotient 
obtained by dividing his Account Balance by the remaining 
Life Expectancy of his Designated Beneficiary, determined 
as provided in Section 12.3(b)(ii). If the Participant dies 
before the date that distribution of his Account Balance 
begins, and if he has no Designated Beneficiary as of 
September 30^ of the calendar year following the calendar 
year of his death, distribution of his entire Account Balance 
shall be completed by December 31^' of the calendar year 
containing the fifth (5*) anniversary of his death. If the 
Participant dies before the date that distribution of Ms 
Account Balance begins, if his surviving spouse is his sole 
Designated Beneficiary, and tf the surviving spouse dies 
before, distributions are required to begin under Section 
12.3(a), this Subsection shall apply as if the surviving spouse 
were the Participant." 
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REDACTED 



REDACTED 
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26. Adioun7ment . There being no further business to discuss, die meeting adjourned at 4:34 p-m. 
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MINUTES OF THE 

MEETING OF THE BOAJRD OF DIRECTORS 

OF 

ULLICOINC. 

HELD TBTURSDAY, SEPTEMBER 9, 2004 

AT THE OFFICES OF ULLICO INC. 

LOCATED AT 1625 EYE STREET, NW 

WASHINGTON, D.C. 

AT 10:00 A.M. 



ATTENDEES: 

Dana Brigham Jeremiah J. O'Connor 

John J. Flynn Terence M. O'SulIivan 

. James A. Grogan Richard Ravitch 

James D. Heczko Vincent R. Sombrotto 

Joseph J.Hunt Edward C. Sullivan 

Earl J. Kruse Richard L. Trumka 
Edward J. McElroy 

MEMBERS ABSENT: 

Morton Bahr 
Joseph T. Hansen 
Martin J. Maddaloni 
Michael J. Sullivan 
George Tedeschi 

OTHERS IN ATTENDANCE: 

Howard Bard, Esq., Feder Semo & Bard PC 

Bill Bergfeld, Executive Assistant to Terence O'SulIivan 

Marcelle Benjamin, Manager, Corporate Secretary's Office 

William W. Blanton, Jr., Vice President, Actuary 

Edward Grebow, President 

Theodore T. Green, General Counsel 

Pam Greenwalt, Director Corporate Communications 

Herbert A. Kolben, Vice President, Real Estate Banking 

James J. Kennedy, Jr., Senior Vice President, Investment Sales, Marketing and Operations 

Janice Kneel and, Executive Assistafit to Terence O'SulIivan 

Joseph R. Linelian, Vice President, Private Capital 

Donald Price, Vice President, Enterprise Risk Management 

Damon Silvers, Counsel to the Chairman and CEO 

Mark Singleton, Senior Vice President and Chief Financial Officer 

Teresa Valentine, Associate General Counsel 

Dallison Veach, Corporate Paralegal 

Tliomas Wardell, Esq., McKenna, Long and Aldridge LLP 

1. Chairman O'SulIivan called the meeting to order at 10:15 and called the roll. 

2. Adoption of Minutes from the Board of Directors' Meeting held May 20, 20Q4 . Upon motion and 
second, it was unanimously: 
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In the course of the foregoing review of the litigation involving the former ofGcers, the Board was 
presented with the following resolution which after full discussion 'was moved, seconded, and 
unanimously adopted: 

Whereas, the Union Labor Life Auxiliary Retirement Benefits Plan (the "Auxiliary Plan") was 
estabhshed January 1, 1983, as a non-qualified deferred compensation plan for certain sem'or officers 
whose retirement benefits under the Qualified Plan (defined below) were reduced due to restrictions 
imposed by the Internal Revenue Code, and provides that ULLICO reserves the right to interpret and 
amend the Auxiliary Plan; 

Whereas, the ULUCO Inc. Pension Plan and Trust (the "Qualified Plan'O was amended and restated 
effective February 28, 2002, and pursuant to Article 11, Section 11. 1 of such P'lan, the Board of Directors 
(the "Board") has the right to amend the Plan as it deems advisable; 

Whereas, on May 5, 1997, the Executive Committee of ULLICO inc. ('TJLLICO"), adopted a 
Resolution creating the Benefits Committee, charging the Benefits Committee members to "act as 
fiduciaries to all plans created... for the benefit and welfare of the Corporation's employees..." and with 
the **. . .full authority for the administration of such Plans;" 

Whereas, the Executive 'Committee's May 5, 1997 Resolution did not delegate to the Benefits 
Comim'ttee the authority to amend, modify, or alter the terms of employee benefit plans sponsored by 
ULLICO or its subsidiaries; 

Whereas, the Benefits Committee, under the management of former Chairman, Chief Executive. 
Qfficer, and President Robert A. Georgine ("Georgine"), former Cliief Legal Officer Joseph A. Carabillo 
("Carabillo"), former Chief Financial Officer John' Grelle ("Grelle"), and former Executive Vice 
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President, James Luce (*'Luce"), purported to amend the Qualified Plan by increasing certain benefits 
payable to Plan Participants and their eligible Beneficiaries, and such amendments were not disclosed to, 
or approved by, the Board or the Executive Committee; 

Whereas, the benefit increases voted upon by Georgine, Carabillo, Grelle, and Luce, including (i) an 
increase in the percentage of the average salary used to determine a participant's normal retirement 
benefit (from 2 percent to 2.5 percent), and (ii) the inclusion of incentive pay in the Qualified Plan's 
defmition of compensation, had the effect of significantly increasing Quahfied Plan benefits purportedly 
owed to them, and increasing the benefits purportedly owed to them under the Auxiliary Plan; 

WJiereas, the Board has concluded that the Benefits Committee exceeded its delegated authority in 
purportedly amending the Plan; 

Whereas, the Board retained Governor James R. Thompson to conduct an independent examination 
of certain stock offerings and stock repurchases that were developed and implemented by Georgine, 
Carabillo, Grelle, and Luce, and Gov. Thompson concluded that there was a compelling argument that 
former senior officers failed to satisfy their fiduciary obligations to ULLICO when they orchestrated and 
participated in stock transactions that yielded millions of dollars in personal windfalls to themselves; 

WJtereas, the Board directed that the Regulatory and Litigation Sub-Committee, chaired by the 
Honorable Abner Mikva, consider the findings of Gov. Thompson, and recommend to the Board what 
remedial action, if any, should be pursued; 

Wliereas, on July 22, 2003, the Board adopted the recommendations of the Regulatory and Litigation 
Sub-Committee, and suspended all payments into or out of benefit plans with respect to Georgine, 
Carabillo, Grelle, and Luce, including, but not limited to, the Auxiliary Plan, pending further analysis of 
such former officers' conduct while employed by ULLICO; 

Wliereas, following the Board's additional review of their conduct while employed by ULLICO, it 
was now 

RESOLVED: "That Georgine and Carabillo breached their respective duties of loyalty owed to the 
Company, and, as such, are not eligible for any Auxiliary Plan benefits to which they 
would have otherwise been eligible in the absence of such breach." And, it was 



FURTHER 
RESOLVED: 



"That as Georgine and Carabillo engaged in self-dealing by acting ultra vires and 
voting in favor of purported amendments to the Qualified Plan that had the effect of 
increasing their benefits imder such Plan and the Auxiliary Plan, any benefits under 
the Qualified Plan for which either Georgine or Carabillo may otherwise be eligible 
shall be calculated without regard to benefit increases that the Benefits Committee 
purported to approve during their employment with ULLICO." And, it was 



^«i 



FURTHER 
RESOLVED: 



"That as Grelle and Luce engaged in self-dealing by acting ultra vires and voting in 
favor of purported amendments to the Qualified Plan that had the effect of increasing 
their benefits under such Plan and the Auxiliary Plan, any. benefits under the 
Qualified Plan or Auxiliary Plan for which either Grelle or Luce may otherwise be 
eligible shall be calculated without regard to benefit increases that the Benefits 
Committee purported to approve during their employment with ULLICO." And, it 
was 
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FURTHER 
RESOLVED: 



"That with respect to Georgine and Luce, who are presently receiving payments from 
the Quahfied Plan as retirees, such payments shall be recalculated as of the first 
payment date following adoption of this Resolution, to reflect that any further 
payments under the Qualified Plan shall not include the unauthorized benefit 
increases that the Benefits Committee purported to adopt during their employment 
with ULLICO." And, it was 



FURTEDER 
RESOLVED; 



FURTHER 
RESOLVED: 



FURTHER 
RESOLVED: 



"That any amounts paid by the Qualified Plan to Georgine or Luce prior to the date 
of this. Resolution, which are attributable to unauthorized benefit increases that the 
Benefits Committee purported to adopt during their employment with ULLICO, shall 
be claimed as amounts owed to the Plan in the existing litigation involving such 
former officers." And, it was • 

"That no payments to Grelle or Luce in connection with the Auxiliary Plan shall be 
made until such time as litigation between such former ofEcers and ULLICO (and its 
subsidiaries or affiliated plans) is terminated or resolved." Arid, it was 

"That notwithstanding anything to the contrary, this Resolution shall not be construed 
as ratifying any actions of the Benefits Committee with respect its purported 
amendments to the Qualified Plan, and does not in any way waive, alter, or modify 
claims that ULLICO, or plans sponsored by ULLICO, may have against Georgine, 
Carabillo, Grelle, and Luce, including claims with respect to such former officers' 
benefits under the Auxiliary Plan." And, it was" 

FURTHER 

RESOLVED: "That the Board of Directors reserves the right, upon further investigation and 
analysis, to take additional action with respect to the current Pension Benefits being 
paid to Georgine and Luce, including, but not limited to, a suspension of such 
benefits." 

22. Board of D irectors Meeting Schedule . It was noted that the next Meetings of the Boards of Directors 
of ULLICO Inc. are scheduled for November 10, 2004, February 10, 2005, April 7, 2005, May 19, 2005 
and July 27, 2005. The November lO**' date was changed from November ll*** to accommodate Veteran's 
Day. 

23. Adioumment. There being no further business before the Board, the meeting adjourned at 2:50 p.m. 




Edward C. 
Secretary 



320 Corp Say Mixuags Miaviti 20M 
UCO BOO Muuiis 090904 
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ULLICO Inc. Pension Plan and Trust 

Amendment Number 7 

Adopted by the Board of Directors of ULLICO Inc. 

September 9, 2004 

Incentive Compensation For Salespersons 

Section 2.61 is amended as follows: 

Effective January 1, 2004, incentive compensation paid in the form of 
commissions to salespersons employed by the Sponsoring Employer ULLICO 
Group shall be included within the Plan's definition of "Sponsoring Employer 
ULLICO Group Compensation/' to a maximum of $ 100,000 per calendar year. 

For purposes of this provision, the term "salespersons" shall be defined as those 
Sponsoring Group ULLICO Employees subject to a written commission plan or 
agreement adopted by the Company. 
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ULLICO Inc. Pension Plan and Trust 

Amendment Number 8 

Adopted by the Board of Directors ol ULLICO Inc, 

September 9, 2004 

Prospective Benefit Calculation Reduction 

Effective November 1, 2004, the Plan is Amended as foHows: 

1. Article 5, Section 5.1(a), of the Plan is amended to include the following new 
subsection, which shall appear as subsection (6): 

(6) Notwithstanding any provision herein to the contraiy, the Normal Retirement 
Benefit of a Participant other than a Participant who is covered under a collective 
bargaining agreement with OPEIU Local 153, who retires on or after November 1 
2004, shall be the greater of 



(A) The Normal Retirement Benefit calculated under subsections (1) 
through (5), above, taking into account the Participant's 
Sponsoring Employer ULLICO Group Years of Benefit Service as 
ofOctober31,2004;or 

(B) The Normal Retirement Benefit calculated under subsections (1) 
ttirough (3), above, taking into account all of the Participant's 
Sponsoring Employer ULLICO Group Years of Benefit Service; 
provided that: 

(i) Sponsoring Employer ULLICO Group Years of Benefit 
Service after the first (!"') thirty-five (35) shall be 
disregarded for purposes of subsections (1) through (3); and 

(ii) All references to "thirty-six (36) fizll, consecutive calendar 
months" in the definifion of Average Salaiy, as set forth in 
Article II, Section 2.7, shall be replaced with "sixty (60) 
full, consecutive calendar months." 

hi the case of a Participant who, as of October 31, 2004, has in 
excess of thirty-five (35) Sponsoring Employer ULLICO Group 
Years of Benefit Service, the reference to "thirty-five (35)" in 
Section 5.1(a)(6)(B)(i), above, shall be replaced with such 
Participant's actual number of Sponsoring Employer ULLICO 
Group Years of Benefit Service, up to a maximum of forty (40) 
Sponsoring Employer ULLICO Group Years of Benefit Service. 
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2. Article 5, Section 5.3(a), is amended to include the following new subsection, which 
shall appear as subsection (3). 

(3) Notwithstanding any provision herein to the contrary, the Early Retirement Benefit 
of a Participant who retires on or after November 1, 2004, has attained age sixty- 
two (62), and has earned fifteen (15) Sponsoring Employer ULLICO Group Years 
of Benefit Service shall be the greater of: 

(A) The amount of the Sponsoring Employer ULLICO Group Benefit 
under Section 5.1(a)(6)(A), with no reduction for early 
commencement; 

(B) The amount of the Sponsoring Employer ULLICO Group Benefit 
under Secfion 5.1(a)(6)(B), reduced by three-tenths of one percent 
(.3%) for each month calculated to the nearest month, between the 
Participant's Early Retirement Date and Normal Retirement Date, 

3. Article 6, Section 6.1(c)(2)(B), is renumbered as Section 6. 1 (c)(2)(C). 

4 Article 6, Section 6.1(c)(2), is amended to include the following new subsection which 

shall appear as subsection (B). 

(^) 0) Pa rticipant's Portion of OJSA . Notwithstanding any provision 
herein to the contrary, if a Qualified Joint and Survivor Annuity 
("QJSA") is paid on or after November 1, 2004, to a Participant 
other than a Participant covered under a collective bargaining 
agreement with OPEIU Local 153, it shall be the greater of the 
benefit calculated under (a) or (b), below. 

(a) The Participant's portion of a subsidized seventy-five 
percent (75%) QJSA under Secfion 6.1(c)(2)(A), above, 
calculated based on the Participant's benefit under Article 
5, Section 5.1(a)(6)(A), or 

(b) The Participant's portion of an unsubsidized fifty percent 
(50%) QJSA under Article 2, Section 2.48, calculated 
based upon the Participant's benefit under Article 5 
Section 5.1(a)(6)(B). 

(") Survivor Portion of QJSA. Notwithstanding any provision herein 
to the contrary, if the survivor portion of a QJSA is paid on or after 
November 1, 2004, to a Surviving Spouse of a Participant other 
than a Participant covered under a collective bargaining agreement 
with OPEIU Local 153, it shall be the greater of the benefit 
calculated under (a) or (b), below. 
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(a) The survivor portion of a subsidized seventy-jBve percent 
(75%) QJSA under Section 6.1(c)(2)(A), above, calculated 
based on the Participant's benefit under Article 5 Section 
5.1(a)(6)(A); or 

(b) The survivor portion of an unsubsidized fifty percent (50%) 
QJSA under Article 2, Section2.48, calculated based on the 
Participant's benefit under Article 5, Section 5.1(a)(6)(B). 

5. Article 7, Section 7.1(a), is amended to include the following new subsection which 

shall appear as subsection (3): 

(3) Notwithstanding anything herein to the contrary, if the benefit is 
paid on or after November 1, 2004, to the Surviving Spouse of a 
Participant other than a Participant covered under a collective bargaining 
agreement with OPERJ Local 153, it shall be the greater of: 

(A) The survivor portion of an unsubsidized seventy-five 
percent (75%) QJSA under Article 2, Section 2.48, calculated 
based on the Participant's benefit under Article 5 Section 

5.1(a)(6)(A); or 

(B) Tlie survivor portion of an unsubsidized fifty percent (50%) 
QJSA under Article 2, Section 2.48, calculated based on the 
Participant's benefit under Article 5, Section 5.1(a)(6)(B). 

5. Article 7, Section 7.1(b), is amended to include the following new language, at the end 
thereof: 

Notwithstanding -anything herein to the contrary, if the benefit is paid on or after 
November 1, 2004, to the Surviving Spouse of a Participant other than a Participant 
covered under a collective bargaining agreement with OPEIU Local 153 it shall be 
the greater of: ' 

(1) The survivor portion of an unsubsidized seventy-five percent (75%) QJSA 
under Article 2, Section 2.48, calculated based on the Participant's benefit 
under Article 5, Section 5.1(a)(6)(A); or 

(2) The survivor portion of an unsubsidized fifty percent (50%) QJSA under 
Article 2, Section 2.48, calculated based on the Participant's benefit under 
Article 5, Section 5.1(a)(6)(B). 

Article 7, Section 7.1(e)(2)(B), is renumbered as Section 7.1(e)(2)(C) and Article 7 
Section 7. 1 (e)(2)(C) shall be renumbered as Section 7.1(e)(2)(D). 
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(B) Notwithstanding anything herein to the contmry, if the benefit is paid on or after 
November , 2004 to the Surviving Spouse of a Participant other than a ParScip^ 
covered under a collective bargaining agreement with OPEIU Local 153 it shi^^e 

the greater of: ' ^ 

(i) The survivor portion of a subsidized seventy-five percent (75%) OJSA 
under Article 6, Section 6.1(c)(2)(A), calculated based on the Participant's 
benefit under Article 5, Section 5.1(a)(6)(A); or 

(li) The survivor portion of an unsubsidized fifty percent (50%) OJSA 
under Article 2, Section 2.48, calculated based on the Participant's 
benefit under Article 5, Section 5. 1 (a)(6)(B)." 
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ULLICO Inc. Pension Plan and Trust 

Amendment Number 9 

Adopted by the Board of Directors of ULLICO Inc. 

September 9, 2004 

Benefit Calculations of Former Officers 



Article 5, Section 5.1(a), of the Plan is amended to include the following new 
subsection, which shall appear as subsection (7): 

(7) Notwithstanding any provision herein to the confrary, the Pension Benefit 
Calculations of fonner ULLICO Inc. Officers, who served as members of the 
Employee Benefit Plans Administrative Committee, Robert A. Georgine Joseph 
A. Carabillo, John Grelle, and James Luce shall be calculated under subsections fn 

through (3) above. 
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Theodore T. Green 

Senior Vice President and 
General Counsel 

ULUCO inc. 

1625 Eye Street NW 
Washington, DC 200Q6 
202.96Z8466 tel 
tgreen@ullico.com 

www.ullico.com 
January 14,2005 



Mr. James W. Luce 
10712 Milkweed Drive 
Great Falls, VA 22066 

Dear Mr. Luce; 

Prospectively, your monthly benefit from the ULLICO Inc. Pension Plan and Trust ("Plan") will 
be paid at $5,879.70. This benefit amount has been calculated based upon two percent of your high three 
years of service for each year of service under the Plan. The continued payment of a benefit is not -and 
should not be interpreted as - a waiver of the Company's position that the Plan should be made whole for 
the unauthorized liability your actions caused, or of any other claim now being considered in pending 
litigation. Further, the Company reserves for the benefit of the Plan the right to set off the excess 
payments received to date against future payments. 

After investigation, it has been recognized that the Plan was being administered in accordance 
with unauthorized amendments that increased the compensation taken into account and provided for an 
accrual of benefits at a rate that was twenty-five percent greater than authorized by the Board of 
Directors. While your benefit was not directly affected by the change of compensation taken into account 
to determine benefits for purposes of this Plan, your unauthorized action that changed the rate of benefit 
accrual, increased your benefit by twenty-five percent. The current recalculation simply retums your 
benefit to the amount that was properly authorized. 



Sincerely, 



TTG/keb 



/y ^t-^cryC^i^ ,_<=>J 
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James W. Luce 

10712 Milkweed Dr. Great Falls Va, 22066 

Telephone 703 -759-5204 E-Mail: iwluce@.aol.«iin 

^u ^ n. r. r, February 1, 2005 

Theodore T. Green, Sr. Vice President 

and General Counsel 

ULLICO Inc. 

1625 Eye Street, N.W. 

Washington, D.C. 20006 

Employee Benefit Plans Administrative Committee, 

as Plan Administrator for the ULLICO Inc. Pension 

Plan and Trust 
c/o Mark Singleton, Member 
1625 Eye Street, N.W. 
Washington, D.C. 20006 

Re: Review of Denial of Benefits 
Gentlemen: 

I have received a letter from Theodore T. Green dated January 14, 2005 stating 
that my monthly benefit from the ULLICO Inc. Pension Plan and Trust (the 'Tlan") will 
be reduced from its present level. I attach a.cbpy of that notice. This reduction in 
retirement benefits is a denial of the Vested benefits to which I amentitledunderthe Plan. 

Please accept this' letter as my appeal of an adverse benefit determination and as a 
request for a full and fair review of the benefits decision referred to in Mr Green's letter 
as is my right under Article 9.3 of the Plan and 29 C.F.R. § 2560.503-l(h) Further 
without waiving my appeal and request for review, this letter should also be considered 
as a clami for restoration of the full retirement benefits due to me under the Plan 
Pursuant to Article 9.4 of the Plan and 29 C.F.R. § 2560.503-l(i)(l), I anticipate a 
response within 60 days fi-om your receipt of this letter. 

I hereby request a hearing before the Plan Administrator as provided for under 
Article 9.3 of the Plan, and will be represented by counsel in connection with the review 
procedure and at the hearing. I hereby designate Robert E. Scully, Jr., Rees, Broome & 
Diaz, P.C, 8133 Leesburg Pike, 9th Floor, Vienna, Virginia 22182, as counsel with full 
authority to act for me in these proceedings. I hereby authorize you to communicate with 
my counsel with respect to further proceedings in this matter. 

. I also exercise my right to review the pertinent documents and to submit a written 
statement to the Plan Administrator after my counsel and I have had an opportunity to 
review the record of the Plan Administrator's decisidntb reduce my benefits- As 
required by 29'C.F.R: § '2560.503- l(h)(2)(iii), please immediately provide.me copies of 
all documents, records, and other information relevant to your decision to reduce my Plan 
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Theodore T. Green, Sr. Vice President 
and General Counsel 
February 1,2005 
Page 2 

benefits. I note that these copies must be provided free of charge, and must include all 
documents that were "relied upon in making the benefit determination" or "generated in 
the course of making the benefit determination" as required by 29 C.F.R. § 2560.503- 
l(m)(8). Pursuant to this request, the documents provided should include, without 
limitation, the records of the investigation to which Mr, Green referred in the second 
paragraph of his letter, along with the record of the proceedings of the Employee Benefit 
Plan's Administrative Committee and/or the Board of Directors of ULLICO, Inc. that 
resulted in the decision to reduce my retirement benefits. These documents and records 
should be forwarded to my counsel immediately. Also, please forward to my counsel 
confirmation of all other retirees who received a similar notice of the benefit reduction as 
described in Mr. Green's letter. 

Finally, should the Plan implement the reduction as described in Mr. Green's 
letter, please accept this notice of my demand to eliminate the reduction for the 50% 
spouse annuity election I made in May 2003 and to allow me to elect another form of 
benefit. If I had known of the most recent reduction in my Plan benefits prior to my 
retirement, I would not have made the spousal annuity election in May 2003 . Of course, 
this is contingent on my wife signing off - which she has agreed to do. 

Very truly yours, 



yj ames W. Luce (/ 



cc: ULLICO Board of Directors 
Robert E. Scully, Jr., Esquire 

K:\12\12410\00003\CORR\050201 letter to Theodore Green and Mark Singleton.doc 
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Theodore T. Green, Sr. Vice President 
and General Counsel 
February 1,2005 
Page 3 

Bcc: Karen Wahle, Esquire 
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James W. Luce 

] 07 1 2 Millcweed Dr. Great FaJls Va, 22066 

Telephone 703-759-5204 ^Mail: iw]uce(5)3oj .com 



February 2I3 2005 



Mr Lou Hejl, Assl Vice President 
ULLICO Inc. 
1625 Eye Street, NW 
Washington, DC 2D006 



Re: Ms, Michelle Thomas' Letter of February 8, 2005 

ULLICO Retirement Benefit 6A00223: CTF# 002348533 



Dear Lou, 



. I received the attached letter from Ms.- Thomas dated February 8. 2005, stating that my 
monthly benefit will be S5, 879.70. I am writing this letter to formalize the requests ! made during 
our telephone conversation on Tuesday, February 15, 2005. 

Please send me a copy of any documents that your office relied on and v^hich provided 
the authority from the ULLICO Inc. Pension Plan and Trust (the "Plan") for this reduction in my 
monthly Plan beneflL Also, please provide the details of the calculation (accrual rate, years of 
sen/ice, compensation, etc.) used to determine this' revised monthly benefit amount. 

Also, please provide whatever form(s) are necessary for me to not elect the 507o spouse 
annuity option given this most recent notice of a reduction in my benefiL If I had known of this 
current version of the determination of my Plan benefits prior to my retirement. I would not have 
made the spousal annuity election in May 2003. Of course, this is contingent on my wife 
agreeing to this election -which she has agreed to do. 

Finally, I have paid Medicare taxes based on the present value of my future Plan 
benefits which v^ere based on the higher level of benefit payments previously promised to and 
disclosed to me by Plan representatives and which have been paid since my retirement on June 
1, 2003 by the Plan. Please take whatever action is necessary to correct the amounts that were 
reported; deducted from my past compensation; and paid on my behalf to the appropriate 
agencies. At a nninimum» please prepare a revised W'-2 statement to reflect what Ms. Thomas' 
letter describes as my new monthly Plan benefit. 

Nothing in this letter should be construed as a waiver of my claim for full benefits from 
the Plan including the promises and disclosures made to me by Plan representatives prior to my 
decision to elect the 2003 early retirement plan offered to me by ULLICO Inc. 
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JOEL M. BrRKEN* 

RAYMOND J, DIAZ* + 

JONATHAN J. BROOME, JR. 

JOHN F. BOLAND* 

ROBERT E. SCULLY, JR.* + 

JUAN R.CARDENAS 

BRUCE E. TITUS* + 

PETER S. PHILBIN + 
WILLIAM P. DALY, JR. 
ANDREW B. 60LK0W* 
SUSAN RICHARDS SALEN*+ 
RICHARD M. WARE, JR.+ 
EDWARD J. O'CONNELL IIF* 
MARK P. GRAHAM 
TODD A. SINKINS* 



Rees, Broome & Diaz, P. C. 

COUNSELLORS AT LAW 

8133 LEESBURG PIKE, NINTH FLOOR 

TYSONS CORNER 

VIENNA, VIRGINIA 22133-2706 

TELEPHONE (703I 790-I9II 

FAX: (703) 848-2530 

WWW.RBDLAW.COM 



March 10,2005 



Theodore T Green, Sr. Vice-President 
and General Counsel 
ULLICO Inc. 
1625 Eye Street, N.W. 
Washington, D.C, 20006 

Employee Benefits Plans Administrative Committee 

as Plan Administrator for the ULLICO Inc. 

Pension Plan and Trust 

c/o Mark Singleton, Member 

1625 Eye Street, N.W. 

Washington, D.C. 20006 



FILE 



LELLA AMISS E. PAPE+ 

SHERRY D. SOANES + 

MELISSA A. MORRIS 

URSULA A. KOENIG 

nORY K. NUGENT 

KIMBERLEY O'HALLORAN-CORDRAY 

EMILY D. HARWOOD 

CHRISTOPHER B. DEMERS 

OF COUNSEL 
MICHAEL L. O'REILLY 
DANIEL R. GROPPER* 

JAMES M. REES (1941-1986) 



* Also admitted rN the District of Columbia 
+ Also admitted fN MARyuANo 
" Also admitted to Patent Bar 



Re: Failure to Provide Information and Documents 



Gentlemen: 



On February 4, 2005, you received, by certified mail, a letter from James W Luce 
(Luce") dated February 2, 2005. That letter gave you notice of Luce's appeal from an 
adverse benefit determination described in Mr. Green's letter dated January 14, 2005 
Luce's letter requested copies of the documents and information relevant to the decision 
to reduce Luce's Plan Benefits under the ULLICO Inc. Pension Plan and Trust. The 
letter also identified me as counsel to Mr. Luce in connection with his appeal of the 
denial of benefits. 

To date, neither Mr. Luce nor I have received any communication from the Plan 
Admimstrator acknowledging receipt of the Notice of Appeal. We have not received the 
requested documents and information to which we are entitled for purposes of preparing 
for the appeals hearing he requested. We have not received the names of the other 
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retirees who received notice of reduction of their retirement benefits. This information is 
necessary to determine whether the benefit plan determinations have been applied 
consistently with respect to similarly situated claimants. 29 C.F.R. § 2560.503- 1(b)(5). 

The Plan Administrator's denial of the requested information is a violation of the 
applicable regulations which create minimum standards for foil and fair review of 
Mr. Luce's claim and the Plan's adverse benefits determination. 29 C.F.R. 
2560.503- 1(h)(2). Failure to comply with those minimum standards undermines any 
claim that the Plan Administrator's eventual decision should be given judicial deference. 

Unless we receive copies of the documents, records or other information to 
which Luce is entitled under 29 C.F.R. § 2560. 503- l(j), Luce will have no alternative but 
to seek statutory penalties against the plan administrator pursuant to ERISA § 502 (c). 

We look forward to your immediate reply. 

Very truly yours, 

REES, BRj0t5ME/& MAZ, P.C. 



By: 



RES:mbl 

cc; James W. Luce 
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bcc: Karen Wahle 



K:\12\l24i0\00002\CORR\0S0308 letter to Theodore Green.doc 
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Theodore I Green 

Senior Vrce President and 
General Counsel 

ULLtCO Inc. 

1625 Eye Street NW 
Washington, DC 20006 
202.962.8466 tet 
tgreen@uilico.com 

www.ullico.com 



VIA CERTIFIED MAIL-RETURN RECEIPT 

James W. Luce 
10712 Milkweed Drive 
Great Falls VA 22066 



March 11,2005 



Re: ULLICO Inc. Pension Plan and Trust/Adverse Benefit Determination Appeal 

Dear Mr. Luce: 

This is in response to your letter of February 1, 2005, to me and the Employee Benefits 
Administrative Committee (the "Committee"), and your letter of February 21, 2005, to ULLICO Inc. 
Assistant Vice President Lou Hejl. 

With respect to your letter of February 1, 2005, pursuant to your request, the Committee will treat 
your letter as an Appeal of an Adverse Benefit Determination, and pursuant to Section 9.3 of the ULLICO 
Inc. Pension Plan and Trust, has scheduled the hearing for Wednesday, March 23. You should appear at 
1 1 :00 a.m. at 1625 I Street N.W., Room 216. 

In both of your letters, you request documents or other information relied upon by the Plan 
Administrator relevant to its decision to reduce your benefit. Further, in your letter of February 1, 2005, 
you request identification of all other retirees who received a similar notice of a benefit reduction. 

In accordance with Department of Labor Regulation 2560.503-l(h)(2)(iii), you are entitled to 
obtain, free of charge, reasonable access to, and copies of, all documents, records and other information 
relevant to your claim for benefits. Department of Labor 2560.503-l(m)(8) provides that a document, 
record, or other information is considered "relevant" to a claimant's claim if: (1) it was relied upon in 
making the benefit determination; (2) it was submitted, considered, or generated in the course of making 
the benefit determination, without regard to whether such document, record, or other information was 
relied upon in making the benefit determination; or (3) it demonstrates compliance with the administrative 
processes and safeguards required in making the benefit determination. Accordingly, I am enclosing a 
Resolution adopted on September 9, 2004, by the ULLICO Inc. Board of Directors, acting as the Plan 
Sponsor of the ULLICO Inc. Pension Plan and Trust. This Resolution represents the document relied 
upon by the Plan Administrator in reducing your benefit, and is therefore attached in response to your 
requests. 

Additionally, you have requested (1) the opportunity to change your benefit election as a result of 
the reduction of your benefit and (2) that the Company take whatever action necessary with, regard to 
Medicare taxes previously paid based on the present value of your beneifit. With regard to yourehange of 
benefit election, I have enclosed a form for you to implement such aehange should you chdDse to do's©. 
With respect to the Medicare tax issue, the Company is currently examining this issue. 
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Finally, your request for the names of other retirees who received a similar notice of a benefit 
reduction is not the kind of information required to be provided to a participant by applicable regulation 
or the terms of the Plan. Therefore, your request for such information is declined. 



TTG/keb /%^ r/i^ 



Sincerely, 



Enclosures 



cc: 

Tony Trenga, Esq. 

0:\Grccti\L£(tcrs\Lucc-Advcrsc Bnicfll Ddcmiination Appcul.doc 
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Whereas, the Union Labor Life Auxiliary Retirement Benefits Plan (the "Auxiliary Plan") was 
established January 1, 1983, as a non-qualified deferred compensation plan for certain senior 
officers whose retirement benefits under the Qualified Plan (defined below) were i^educed due to 
restrictions imposed by the Internal Revenue Code, and provides that ULLICO reserves the 
right to interpret and amend the Auxiliary Plan; 

Whereas, the ULLICO Inc. Pension Plan and Trust (the "Qualified Plan") was amended and 
restated effective February 28, 2002, and pursuant to Article 11, Section 11.1 of such Plan, the 
Board of Directors (the "Board") has the right to amend the Plan as it deems advisable; 

Whereas, on May 5, 1997. the Executive Committee of ULLICO Inc. ("ULLICO"), adopted a 
Resolution creating the Benefits Committee, charging the Benefits Committee members to "act 
as fiduciaries to all plans created.,. for the benefit and welfare of the Corporation's eniployees..." 
and with the "...full authority for the administration of such Plans;" 

Whereas, the Executive Committee's May 5, 1997 Resolution did not delegate to the 
Benefits Committee the authority to amend, modify, or alter the terms of employee benefit plans 
sponsored by ULLICO or its subsidiaries; 

Whereas, the Benefits Committee, under the management of former Chairman, Chief 
Executive Officer, and President Robert A. Georgine ("Georgine"), former Chief Legal Officer 
Joseph A. Carabillo ("Carabillo"), former Chief Financial Officer John Grelle ("Grelle"), and 
former Executive Vice President. James Luce ("Luce"), purported to amend the Qualified Plan 
by increasing certain benefits payable to Plan Participants and their eligible Beneficiaries, and 
such amendments were not disclosed to, or approved by, the Board or the Executive 
Committee; 

Whereas, the benefit increases voted upon by Georgine, Carabillo, Grelle, and Luce, 
including (i) an increase in the percentage of the average salary used to determine a 
participant's normal retirement benefit (from 2 percent to 2.5 percent), and (ii) the inclusion of 
incentive pay in the Qualified Plan's definition of compensation, had the effect of significantly 
increasing Qualified Plan benefits purportedly owed to them, and increasing the benefits 
purportedly owed to them under the Auxiliary Plan; 

Whereas, the Board has concluded that the Benefits Committee exceeded its delegated 
authority in purportedly amending the Plan; 

Whereas, the Board retained Governor James R. Thompson to conduct an independent 
examination of certain stock offerings and stock repurchases that were developed and 
implemented by Georgine. Carabillo, Grelle, and Luce, and Gov. Thompson concluded that 
there was a compelling argument that former senior officers failed to satisfy their fiduciary 
obligations to ULLICO when they orchestrated and participated in stock transactions that 
yielded millions of dollars in personal windfalls to themselves; 

Whereas, the Board directed that the Regulatory and Litigation Sub-Committee, chaired by 
the Honorable Abner Mikva, consider the findings of <3ov. Thompson, and recommend to the 
Board what remedial action, if any, should be pursued; 
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Whereas, on July 22, 2003, the Board adopted the recommendations of the Regulatory and 
Litigation Sub-Committee, and suspended all payments into or out of benefit plans with respect 
to Georgine, Carabillo, Grelle, and Luce, including, but not limited to, the Auxiliary Plan, pending 
further analysis of such former officers' conduct while employed by ULLICO; 

Whereas, following the Board's additional review of their conduct while employed by 
ULLICO, it was now 

RESOLVED: "That Georgine and Carabillo breached their respective duties of loyalty owed 
to the Company, and, as such, are not eligible for any Auxiliary Plan benefits 
to which they would have otherwise been eligible in the absence of such 
breach," And, it was 



FURTHER 
RESOLVED: 



FURTHER 
RESOLVED: 



FURTHER 
RESOLVED: 



FURTHER 
RESOLVED: 



FURTHER 
RESOLVED: 



"That as Georgine and Carabillo engaged in self-dealing by acting J/fra vires 
and voting in favor. of purported amendments to the Qualified Plan that had 
the effect of increasing their benefits under such Plan and the Auxiliary Plan, 
any benefits under the Qualified Plan for which either Georgine or Carabillo 
may otherwise be eligible shall be calculated without regard to benefit 
increases that the Benefits Committee purported to approve during their 
employment with ULLICO." And, it was 



"That as Grelle and Luce engaged in self-dealing by acting ultra vires and 
voting in favor of purported amendments to the Qualified Plan that had the 
effect of increasing their benefits under such Plan and the Auxiliary Plan, any 
benefits under the Qualified Plan or Auxiliary Plan for which either Grelle or 
Luce may otherwise be eligible shall be calculated without regard to benefit 
increases that the Benefits Committee purported to approve during their 
employment with ULLICO." And, it was 



"That with respect to Georgine and Luce, who are presently receiving 
payments from the Qualified Plan as retirees, such payments shall be 
recalculated as of the first payment date following adoption of this Resolution, 
to reflect that any further payments under the Qualified Plan shall not include 
the unauthorized benefit increases that the Benefits Committee purported to 
adopt during their employment with ULLICO." And, It was 



"That any amounts paid by the Qualified Plan to Georgine or Luce prior to the 
date of this Resolution, which are attributable to unauthorized benefit 
increases that the Benefits Committee purported to adopt during their 
employment with ULLICO, shall be claimed as amounts owed to the Plan in 
the existing litigation involving such former officers." And, it was 

"That no payments to Grelle or Luce in connection with the Auxiliary Plan 
shall be made until such time as litigation between such former officers and 
ULLICO (and its subsidiaries or affiliated plans) is terminated or resolved." 
And, it was 
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FURTHER 
RESOLVED: 



FURTHER 
RESOLVED: 



"That notwithstanding anything to the contrary, this Resolution shall not be 
construed as ratifying any actions of the Benefits Committee with respect its 
purported amendments to the Qualified Plan, and does not in any way waive, 
alter, or modify claims that ULLICO. or plans sponsored by ULLICO. may 
have against Georgine. Carabillo. Grelle, and Luce, including claims with 
respect to such former officers' benefits under the Auxiliary Plan." And, it was 



"That the Board of Directors reserves the right, upon further investigation and 
analysis, to take additional action with respect to the current Pension Benefits 
being paid to Georgine and Luce, including, but not limited to, a suspension 
of such benefits." 
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m \ LABOR LIFE INSURANCE COMPANY 

REJECTION FORM 



ticipant's Name 



I do not wish to receive my Annuity Fund benefits in the fonn of a Husband and Wife (50% Joint & Survivor) Annuity Benefit 

do undl^ld^^ rejecLg this form of benefit means, that no benefit wUl be paid to my spouse by *^ ^nnrnty 
myT^ oTS^^ My surviving spouse is only entiUed to the balance remaining in my Annuity Account, I further understand 
that this rejection is iirevocable once the Lump Sum Distribution of benefits has been paid. 

Check One 

D I hereby swear Uiat I am not legally married at this ume. 

O I hereby swear that I am unable to locate my spouse. 

a I hereby swear that the person co-signing this document below is my current legal ^ 

spouse, to whom I have been legally married throughout the last 12 month period. 



"^^ ~~ ' Participant's Signature 



Participant's Social Security Number 



State of C^^^y °f - 



^n the day of , 20 before me came known to me to be the 

person iiTi^d who executed the foregoing statement and she/he duly acknowledge to me that she/he executed the 



same. 



Notary Public 



Spouse's Name 



I swear that I am the legal spouse of the employee described above. I hereby consent to my ^use s [^J«f J°?°f ^^^J 
and Wife (50% Joint & Survivor) Annuity Benefit. I do understand that as a result, I will not be paid a benefi ^J^J^J^^y 
^un^^^r my spouse's death. I in only enUUed to the balance remaining in my spouse's Annuity Account I further recognize 
that this rejection is irrevocable once a Lump Sum Distribution of benefits has been made. 



j5j^^ Spouse's Signature 



Spouse's Social Security Number 



State of County of __ 

^the day of ,20 before me came *^'*'!:" *" ™t*" *" **? ^ ,„ 

person iiTIiid who executed the foTii^ing statement and she/he duly acknowledge to me that she/he executed the 



same. 



Notary Public 
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Theodore T. Green, Senior Vice-President 

and General Counsel 

ULLICO Inc. 

1625 Eye Street, N.W. 

Washington, D.C. 20006 

Employee Benefit Plans Administrative Committee, 

As Plan Administrator for the ULLICO Inc. Pension Plan and Trust 

c/o Mark Singleton, Member 

1625 Eye Street, N.W. 

Washington, D.C. 20006 



FILE 



Re: James W. Luce/Appeal of Adverse Benefit Determination By the 
Plan Administrator for the ULLICO Inc. Pension Plan and Trust 

Gentlemen: 

This letter shall serve as a summary of the grounds for reversal of the Plan 
Administrator's denial of retirement benefits owed to James W. Luce ("Luce") by the 
ULLICO Inc. Pension Plan and Trust (the "Plan") described in Mr. Green's letter dated 
January 14, 2005. 



The Plan Administrator Erred by Denying Benefits to Luce That the Plan Pays to 
Similarly Situated Claimants. 



The Department of Labor's Claims Procedure Regulations set minimum standards 
for employee benefit plan procedures pertaining to claims for benefits by participants and 
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beneficiaries. 29 CFR § 2560.503-1. The Plan's procedures are not reasonable, and 
violate the statute, because they do not contain administrative processes and safeguards 
designed to ensure that the plan provisions are applied consistently with respect to 
similarly situated claimants. § 2560.503- 1(a)(5). Mr. Singleton and the Employee 
Benefit Plan's Administrative Committee are well aware that numerous individuals in 
addition to Luce have retired from the Sponsoring Employee ULLICO Group since 
January 1, 2002, who have begun receiving retirement benefits computed pursuant to 
Article V, Section 5.1(a)(5) (increasing from 2% to 2.5% the percentage of a Participant's 
Average Salary used to determine the Normal Retirement Benefit for any Participant who 
retires on or after January 1, 2002). 

Because Luce was denied disclosure of the identity of each individual who retired 
from the Sponsoring Employee ULLICO Group after January 1, 2002, who is receiving 
retirement benefits pursuant to that section of the Plan, Luce is not able, at this time, to 
identify each similarly situated individual who is receiving benefits that are being denied 
to him. 

The Plan Administrator's decision to refuse to pay Luce benefits based upon the 
invalidity of a Plan Amendment while paying benefits to other similarly situated retirees 
under the terms of the same Plan Amendment is a clear violation of ERISA and the 
Department of Labor regulations. The decision to deny Luce his vested retirement 
benefit under the Plan must be reversed. 

2. The Plan Administrator Exceeded the Scope of His Authority to Interpret and 
Apply the Plan. 

Article VIII, Section 8.4 of the Plan contains the description of the responsibilities 
of the Plan Administration Committee. The applicable section of the Plan states: "The 
Committee shall be responsible for the implementation and general administration of the 
Plan and shall have the exclusive right to determine in its sole discretion any question 
arising in connection with the interpretation, application or administration of the Plan and 
its determination shall be conclusive and binding upon any and all Participants and 
Beneficiaries." 
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The Plan Administrator reduced the vested retirement benefits being paid to James 
W. Luce without interpreting or applying the Plan. To the contrary, it relied upon a 
resolution of the Board of Directors of ULLICO Inc., the Plan Sponsor, declaring that the 
applicable Plan amendment was never properly adopted. The Plan Administrator simply 
deferred to a decision of the Board of Directors of the Plan Sponsor directing it to deny 
Luce a vested retirement benefit. That decision exceeded the scope of the Plan 
Administrator's discretionary authority under the Plan as well as under applicable federal 
law. See Johannssen v. District No. 1 - Pacific Coast District . 292 F.3d 159, 169 (4* Cir. 
2004). ("Such legal questions are appropriate terrain for the courts, not Plan 
Administrators, . . .") The proper method for a Plan Administrator to resist a claim for 
benefits which it believes to be the product of an illegitimate attempt to amend the Plan is 
to apply to the federal courts for a resolution of the issue. Id. at 170. 

In Joseph A. Carabillo v. ULLICO Inc. Pension Plan and Trust, et al. . United 
States District Court for the District of Columbia, Civil Action No. 4-cv-776 (RJL), the 
ULLICO Inc. Pension Plan and Trust and Mark Singleton, in his capacity as a member of 
the Employee Benefit Plan's Administrative Committee, filed a counterclaim against 
James W. Luce seeking the very relief they have now awarded themselves by self-help. 
Count I of that counterclaim asserts that Luce along with Joseph Carabillo and John 
Grelle (as members of the Benefits Committee) breached their fiduciary duties under 
ERISA by "purport[ing] to amend the qualified plan on two separate occasions." 
(Counterclaim tif 17-18) (Exhibit 1). Both the Plan Administrator and the Plan Sponsor, 
ULLICO Inc., contend that that the amendment to the QuaUfied Plan on July 21, 2001, by 
the Benefits Committee, attempted to modify the Qualified Plan's benefit formula by 
increasing the applicable percentage from 2% to 2.5%. (Id 1 18). This amendment was 
attempted, according to the counterclaim Plaintiffs, "without authority" and "without 
disclosures to the [ULLICO] Board." (Id Tf 19). 

Count I of the counterclaims in that action fails to state a claim for relief under 
ERISA, because none of the counterclaim Defendants acted in a fiduciary capacity when 
performing the Plan Amendment function. See, Motion of the Counterclaim Defendants 
Carabillo, Grelle and Luce to Dismiss Counterclaims at 8-10. (Exhibit 2). However, the 
decision by the Plan Sponsor and Plan Administrator to seek a judicial resolution of the 
validity of the Plan Amendment was correct. ULLICO's subsequent decision to shortcut 
that judicial process by directing the Plan Administrative Committee to stop paying 
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vested retirement benefits owed to Luce under the Plan was simply lawless, The validity 
of the Plan Amendment is a matter for judicial decision in a properly filed civil action. 

The Plan Administrator's decision to deny Luce benefits based upon the finding 
by the Board of Directors of ULLICO Inc., that the applicable Plan Amendment of 
July 21, 2001, was "ultra vires" is clearly wrong. 

ULLICO Inc. is a Maryland corporation. A Maryland corporation may challenge 
the acts of its agents and representatives as "ultra vires" only in a civil action brought by 
or in the name of the corporation. Md. Code. Ann., Corporations and Ass'ns, § 1-403. 
(Michie 1988). The ULLICO Board of Directors has no power or authority to assert that 
defense in this forum, much less to adjudicate it unilaterally. The Plan Administrative 
Committee of the ULLICO Pension Plan has no authority whatsoever under the Plan, or 
applicable federal or state law, to decide whether the Benefits Committee of ULLICO 
Inc. acted "ultra vires." 

3 . The Plan Administrator's Decision that the July 2 1 , 200 1 , Plan Amendment was 
Invalid Because it was Not Made Pursuant to a Resolution Adopted by the Board 
of Directors of the Plan Sponsor is Incorrect. 



Article XI, Section 11. 1 of the Plan provides that: "Any amendment shall be made 
pursuant to a resolution adopted by the Board of Directors of the Plan Sponsor." That 
simple requirement was met. 

On May 5, 1997, the Executive Committee of ULLICO Inc.' approved a motion 
by its Chairman, Robert A. Georgine, to adopt: "... a more hands-on style of 
management of [ULLICO 'S] benefit programs." Georgine noted that the ULLICO 
organization now had twenty-four corporations, over twenty health plans, and nine 
401(K) and profit sharing plans and pension plans. He proposed: 



Article VI, Section 2 of the ULLICO Inc. Bylaws vests in the Executive Committee the 
authority to exercise all of the duties and powers of the Board of Directors, with certain 
exceptions not relevant to this proceeding. Bylaws of ULLICO Inc. (Exhibit 3) 
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"... a restructuring by eliminating the Welfare Committee of 
the Board in favor of a Benefit Committee made up of Senior 
Management. The management committee would meet 
regularly to administer, plan and effect changes in the benefit 
plans. " (Emphasis added). 

The Benefits Committee was authorized to make substantive changes to the 
employee benefit and welfare plans and was "charged with reporting any and all material 
changes in each and every plan created for the benefit and welfare of the employees of 
the Corporation ... on at least an annual basis to the Corporation's Executive 
Committee." (Emphasis added). The Executive Committee also authorized "the 
appropriate officers and employees of the Corporation to acknowledge, execute and 
deliver any and all such actions or documents which may be necessary or desirable to 
effectuate the foregoing resolutions, and their acts and deeds in so doing shall be 
conclusively presumed to be the acts and deeds of the Corporation." Meeting of the 
Executive Committee of ULLICO Inc. held May 5, 1997. (Exhibit 4). 

The Benefits Committee exercised its delegated power to perform the settlor 
functions of ULLICO Inc., including numerous amendments of the Plan, for many years 
without objection or complaint from the Executive Committee. 

On July 17, 2001, Lou Hejl, Director of Corporate Benefits, presented the Benefits 
Committee with a Memorandum "review[ing] the status of the funding of the Union 
Labor Life Insurance Company Retirement Plan and to discuss potential enhancements 
should the Benefits Committee desire to consider any changes." Hejl attached an 
actuarial staff evaluation of the cost to the Company of an increase in pension accrual 
rates above 2.0%, as well as a comparison between ULLICO's retirement benefits and 
those of "other union affiliated organizations." Based on Hejl's analysis and 
recommendations, the Benefits Committee decided to increase the pension accrual rate 
from 2.0% to 2.5%, but only for employees of the Sponsoring Employee ULLICO Group 
who retired after January 1, 2002. (Exhibit 5). 

On December 23, 2002, ULLICO Inc., as Plan Sponsor of the ULLICO Inc. 
Pension Plan and Trust, caused the Pension Plan and Trust to be amended and restated 
effective as of February 28, 2002. The resolution of the Board of Directors approving the 
amended and restated plan was attested to by the signature of Jacqueline J. Wong on page 
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48 of the ULLICO Inc. Pension Plan and Trust as amended and restated effective as of 
February 28, 2002. (Exhibit 6). That document contains the increased pension 
contribution rate amendment first adopted by the Benefits Committee in July, 2001. See 
Plan, Article V, Section 5.1(a)(5). 

Subsequently, ULLICO Inc., as Plan Sponsor, submitted the ULLICO Inc. 
Pension Plan and Trust as Amended and Restated Effective as of February 28, 2002, to 
the Internal Revenue Service with an application for a determination letter that it 
remained a "qualified plan" under the Internal Revenue Code. The IRS issued a 
favorable determination on the Plan "based on the information you have supplied." 
Letter dated September 25, 2002, from the Internal Revenue Service to ULLICO Inc. 
(Exhibit 7). Having obtained that favorable administrative ruling based on a 
representation that the restated Plan document contained the entire Plan, as amended, 
ULLICO Inc. is estopped to deny the validity of the plan amendments incorporated in the 
restated Plan document, including the amendment of July 2001. King v. Herbert J. 
Thomas Mem. Hosp. . 159 F.3d 192, 197-98 (4th Cir. 1998) (award of Social Security 
Disability Benefits estopped plaintiff from claiming she was "able and competent" to 
work). Zapata Gulf Marine Corp. v. Puerto Rico Maritime Shipping Auth. . 731 F. Supp. 
747, 749 (E.D.La. 1990) (discontinuance of ICC investigation based on representations of 
corporate relations bars subsequent change of position). 

On April 16, 2003, the Board of Directors of ULLICO Inc. adopted a resolution 
implementing the "June 1, 2003 Early Retirement Program." That program is based on 
the existing Pension Plan and Trust contribution provisions. The Board of Directors 
passed a second resolution on April 23, 2003 clarifying the resolution of April 16, 2003 
with respect to eligibility requirements. That resolution, captioned "ULLICO Inc. 
Pension Plan and Trust Amendment Number Two June 1, 2003 Early Retirement 
Program" clearly provided that "the amount of benefit shall be equal to the Normal 
Retirement Benefit as calculated pursuant to Section 5.1 of the Plan." See Resolution, 
Section 4.8(d) (Exhibit 8). 

The Plan Administrator's decision to reduce Luce's vested retirement benefits is 
based entirely upon the ULLICO Inc. Board of Directors' erroneous claim (which 
ULLICO is judicially estopped from asserting) that the Plan was never properly 
amended. That finding is clearly wrong and must be reversed. James W. Luce is entitled 
to his full vested retirement benefits under the terms of the Plan. 
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Theodore T. Green, Sr. Vice-President 

and General Counsel 
Mark Singleton 
March 30, 2005 
Page 7 



The Plan Administrator's Denial of Benefits Violates the Anti-Alienation 
Provisions of the Act. 



The Plan Administrator's decision to deny benefits. to James W. Luce because of 
his alleged participation in an improper attempt to amend the Plan without authorization 
from the Board of Directors is a clear violation of ERISA. 29 U.S.C. § 1056(d) (1) 
prohibits assignment or aUenation of quahfied plan pension benefits. Recent 
amendments to the Act have made clear that offsets of a participant's benefits provided 
under an employee pension benefit plan violate the anti-alienation provisions of the Act 
unless they meet very strict standards. These standards include: entry of a judgment of 
conviction of a crime involving the Plan or a civil judgment entered by a court in an 
action brought in connection with a violation (or alleged violation) of Part 4 of ERISA. 
See 29 U.S.C. § 1056(d)(4)(A). 

The Board of Directors resolution upon which the Plan Administrative Committee 
relied in "recalculating" retirement payments owed to Luce under the qualified plan 
clearly states that it was an inseparable part of its decision to assert a "set-off against 
amounts ULLICO claims Luce owes to the Plan in the pending litigation against Luce. 
Such an action is a violation of the anti-alienation provisions of the Plan and the Act. 
Herberger v. Shanbaum > 897 F.2d 801, 803-804 (5th Cir.1990). 

For the foregoing reasons, the denial of benefits decision by the Employee 
Benefits Plan Administrative Committee as Plan Administrator for the ULLICO Inc. 
Pension Plan and Trust must be reversed, and James W. Luce must be restored to the full 
benefits to which he is entitled from the ULLICO Inc. Pension Plan and Trust. 



RES:mbl 

cc: Anthony J. Trenga, Esquire 

K:\12\12410\00002\CORR\050329 letter to Tlieodore Green.doc 
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bcc Karen Wahle 
James W. Luce 

K:\12\12410\00002\CORR\0S0329 letter to Theodore Green.doc 
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EXHIBITS TO MARCH 30, 2005. LETTER TO ULLICO 



TAB NO. 



1. 



4. 



EXHIBIT 



Counterclaim of ULLICO Inc. et al. - Carabillo v. ULLICO Inc. 
Pension Plan 



Motion of Counterclaim Defendants Carabillo, Grelle and Luce to 
Dismiss Counterclaims 



Bylaws of ULLICO Inc. 



Meeting of the Executive Committee of ULLICO Inc. held May 5, 

1997 



July 17, 2001 Memo from L. Hejl 



The Amended and Restated Plan 



IRS Determination Letter dated September 25, 2002 



April 16, 2003, Resolution implementing the June 1, 2003, Early 
Retirement Program 



K:\12\12410\Q0002\CQRR\Exliibit Listdoc 
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4ii. 



May 20, 2005 



VIA FACSIMILE AND U.S. MAIL 

Robert E. Scully, Jr. 
Rees, Broome & Diaz, RC. 
8133 Leesburg Pike, Ninth Floor 
Tysons Comer 
Vienna, VA 22 182-2706 




Re: 



Dear Mr. Scully: 



James W. Luce Appeal to the Employee Benefit Plans 
Administrative Committee as Plan Administrator for the 
ULLICO Inc. Pension Plan and Trust 



At its April 22, May 5, May 12, and May 18, 2005 meetings, the Employee 
Benefit Plans Administrative Committee (the "Administrative Committee"), acting 
in its capacity as the Plan Administrator of the ULLICO Inc. Pension Plan and 
Trust (the "Plan"), considered Mr. James W. Luce's appeal from the earlier 
determination of his pension benefit. In your March 30, 2005 letter, you set forth 
on behalf of Mr. Luce a number of arguments challenging the initial decision that 
the amount of Mr. Luce's pension should be determined by the application of a 
2.0% accrual rate in effect under the Plan prior to July 24, 2001. At issue is 
whether a document adopted by the Plan's Benefits Committee on July 24, 2001, 
purporting to amend the Plan to increase the accrual rate to 2.5%, was an effective 
amendment to the Plan. The Administrative Committee has considered Mr. Luce's 
submissions and has examined other documents that appear to bear upon the issues 
that he has raised. For the reasons set forth below, the Administrative Committee 
has concluded that the purported July 24, 2001 amendment to the Plan was not 
adopted in accordance with the Plan's provision governing the amendment process 
and is therefore of no force or effect. Consequently, the Administrative Committee 
has denied Mr. Luce's appeal, and confirmed that the amount of Mr. Luce's pension 
was properly determined using a 2.0% accrual rate. 
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I. Background 

The ULLICO Pension Plan and Trust was adopted by the Board of 
Directors of ULLICO Inc., effective December 3 1, 1994. It replaced certain 
predecessor plans. The original Plan document dated May 1995 (the "1995 Plan") 
contained the following relevant provisions. 

The Plan Sponsor is ULLICO Inc. 1995 Plan, § 2.45. The Plan Sponsor is 
authorized to appoint the Employee Benefit Plans Administrative Committee, 
which is "responsible for the implementation and general administration of the 
Plan and shall have the exclusive right to determine in its sole discretion any 
questions arising in connection with the interpretation, application or 
administration of the Plan . . ." 1995 Plan, § 8.4. 

The 1995 Plan also provided in relevant part that "[t]he Plan Sponsor 
reserves the right to modify or amend this Plan at any time. . . . Any amendment 
shall be made pursuant to a resolution adopted by the Board of Directors of the 
Plan Sponsor." 1995 Plan, § 11.1. 

The normal retirement benefit under the 1995 Plan was determined by 
multiplying a participant's years of service by 2.0% of the participant's Average 
Salary. 1995 Plan, § 5.1.* 

On May 5, 1997, the Executive Committee of the Board of Directors of 
ULLICO Inc. adopted a series of resolutions providing for the following: 

• Amending the By-laws of ULLICO Inc. to eliminate a 
standing committee of the Board known as the Welfare 
Committee.^ 

• Creating a new Benefits Committee to consist of the senior 
officers of ULLICO Inc. 

• Authorizing the new Benefits Committee to act as fiduciaries 
for all pension and welfare plans maintained by ULLICO Inc. 

• Authorizing the new Benefits Committee, as fiduciaries, to 
appoint trustees for such plans and charging the Benefits 



Under certain circumstances not relevant here, the accrual rate specified in section 5.1 was 1.75%. 
2 
The by-laws of ULLICO Inc. provide that the Executive Committee "shall have and exercise all the duties 

and powers of the Board of Directors . . ." By-Laws (Adopted October 14, 1987 with revisions through 

May5, 1997),Art.VI, §2. 
3 
The Welfare Committee evidently had not met or taken any action with respect to the Plan for many years. 
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Committee "with reporting any and all material changes in 
each and every plan created for the benefit and welfare of the 
employees ... on at least an annual basis to the Corporation's 
Executive Committee." 

• Authorizing the appropriate officers and employees of 
ULLICO Inc. "to, on behalf of the Corporation, 
acknowledge, execute and deliver any and all such actions or 
documents, which may be necessary or desirable to effectuate 
the foregoing resolutions, and their acts and deeds in so doing 
shall be conclusively presumed to be the acts and deeds of 
the Corporation," 

The minutes of the May 5, 1997 Executive Committee meeting introduce 
the foregoing resolutions with a summary of a statement by the Committee 
Chairman, Robert A. Georgine, who, among other things, explained his view that 
there was "a need for there to be a more hands-on style of management of the 
benefit programs. Management proposed a restructuring by eliminating the 
Welfare Committee of the Board in favor of a Benefit Committee made up of 
Senior Management. The management committee would meet regularly to 
administer, plan and effect changes in the benefit plans." 

On October 14, 1997, the Benefits Committee established by the May 5, 
1997 Board resolution adopted seven resolutions regarding the Plan. Six of these 
resolutions directly related to modifications of the terms of the Plan. The final 
resolution directed that "Legal and Human Resources will work together to draft 
language reflecting all plan language changes and submit the changes to the 
Benefits Committee for approval." 

On February 11, 1998, the Executive Committee of the Board of Directors 
adopted a resolution amending the Plan to provide for a cost of living increase for 
certain retirees. The Executive Committee adopted similar resolutions providing 
for cost of living increases for retirees on February 11, 2000 and February 22, 

2002. 

Following the Executive Committee*s action on February 11, 1998, the 
Benefits Committee met from time to time and adopted various resolutions relating 
to the Plan. Some of these actions concemed matters, such as changes in the asset 
allocation investment guidelines for the Plan, which did not require any 
modification of the Plan's terms. Other resolutions provided for amendments to 
the Plan's terms to accomplish various objectives, including amendments designed 
in response to changes in the Internal Revenue Code relating to the tax 
quahfication requirements for pension plans. Other resolutions provided for 



Case 1 :05-cv-01996-RJL Document 3-2 Filed 10/13/2005 Page 151 of 181 



_4_ 

amendments that modified various aspects of the Plan's terms directly relating to 
the amount of benefits to be paid under the Plan. In particular, on July 24, 2001, 
the Benefits Committee adopted a resolution amending section 5.1 of the Plan to 
increase the accrual rate for normal retirement benefits from 2.0% of Average 
Salary to 2.5% of Average Salary for all Years of Benefit Service, effective January 
1, 2002. 

Effective February 28, 2002, the 1995 Plan was purportedly replaced by an 
amended and restated Plan document. Among other things, this restated document 
contains an increase in the accrual rate from 2.0% to 2.5% for participants who 
retire on or after January 1, 2002. 

On August 12, 2002, the Benefits Committee adopted a resolution "to 
increase the Special Spouse Benefit in Section 7.1(a), 7.1(b) and 7.1(e) from 50 
percent to 75 percent." On April 17, 2003, the Benefits Committee adopted a 
resolution to include overtime pay, effective January 1, 2000, in the definition of 
Compensation for participants retiring from active service on or after April 17 
2003. 

After the Benefits Committee adopted the April 17, 2003 resolution, it did 
not adopt any additional resolutions purporting to amend the terms of the Plan. 

At a meeting of the Board of Directors on April 16, 2003, the Board 
adopted a resolution amending the Plan to provide for an Eariy Retirement 
Program that provided for fully subsidized early retirement benefits for certain 
employees who satisfied certain age and years of service requirements and who 
elected to retire under this program by May 7, 2003, and who in fact retired 
effective June 1, 2003. This resolution contained the following recitals, among 
others: 

WHEREAS, on May 5, 1997, the Executive Committee adopted a 
Resolution creating the Benefits Committee, and charged such Committee 
with full authority with respect to the administration of all plans created, or 
to be created, for the benefit and welfare of ULLICO Inc. employees and 
employees of it subsidiaries. And, 

WHEREAS, Article IV, Section 2 of the ULLICO Inc. By-laws invests the 
Board of Directors with the authority to conduct, manage, and control the 
affairs and business of ULLICO Inc 

WHEREAS, pursuant to Section 11.1 of the Plan, the Board of Directors 
may adopt a resolution to amend the Plan. And, 
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WHEREAS, the Benefits Committee understand that management of 
ULLICO Inc. wishes to undertake a restructuring of certain areas of 
business, which includes cost reduction activities, including a reduction in 
personnel. And, 



WHEREAS, the Benefits Committee recommends that the Plan be amended 
by the Board of Directors to make the Early Retirement Plan available on 
April 16, 2003... 

The minutes of the April 16, 2003 meeting reflect that Mr. Luce was one of 
the senior officers present at the meeting and that he discussed the details of the 
proposed Early Retirement Plan with the Board. The minutes also reflect that Mr. 
Luce advised the Board that he would be one of the employees eligible to elect the 
subsidized early retirement benefits available under the proposed amendment to 
the Plan. 

Following the Board's April 16, 2003 meeting, the membership of the Board 
underwent significant change. This change appears to have been connected to 
concerns arising from a discretionary stock repurchase program in place during the 
years 1999 through 2001 . On April 29, 2002, the Board had appointed an outside 
special counsel to investigate a number of issues relating to stock transactions by 
ULLICO Inc.'s officers and directors. The special counsel reported to the Board 
concerning his investigation on November 30, 2002. Thereafter, certain members 
of the Board resigned and certain officers, including Mr. Luce, retired, and the 
Board took various actions against them, including, in some cases, the 
commencement of litigation. 

Beginning with its meeting on May 13, 2003, the reconstituted Board of 
Directors took a number of actions to improve corporate governance. At later 
meetings, the Board adopted various resolutions amending the Plan to address 
issues arising from the actions of the Benefits Committee following the May 5, 
1997 Executive Committee resolution establishing the Benefits Committee. These 
resolutions consistently reflect that in the view of the new Board, the May 5, 1997 
Executive Committee resolution establishing the Benefits Committee "did not 
delegate to the Benefits Committee, the authority to amend, modify, or alter the 
terms of employee benefit plans sponsored by ULLICO Inc. or its subsidiaries." 
Minutes of the Meeting of the Board of Directors of ULLICO Inc., October 15, 
2003 at 5. Moreover, the new Board made it clear that its actions adopting various 
amendments to the Plan "shall not be construed as ratifying the actions of the 
Benefits Committee with respect to its purported amendment of the Plan . , ." 
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Minutes of the Meeting of the Board of Directors of ULLICO Inc., January 29, 

2004 at 7. 

On September 9, 2004, the reconstituted Board adopted a resolution 
concerning, among other things, the validity of the Benefits Committee's purported 
July 24, 2001 amendment to the Plan increasing the accrual rate from 2.0% to 
2.5% for participants retiring on and after January 1, 2002. As in previous 
resolutions of the reconstituted Board, the September 9, 2004 resolution expressed 
the Board's view that the May 5, 1997 resolution of the Executive Committee "did 
not delegate to the Benefits Committee the authority to amend, modify, or alter the 
terms of employee benefit plans sponsored by ULLICO or its subsidiaries." The 
reconstituted Board also expressed the view that "the Benefits Committee, under 
the management of former Chairman, Chief Executive Officer, and President 
Robert A. Georgine ("Georgine"), former Chief Legal Officer Joseph A. Carabillo 
("Carabillo"), former Chief Financial Officer John Grelle ("Grelle"), and former 
Executive Vice President, James Luce ("Luce"), purported to amend the Qualified 
Plan by increasing certain benefits payable to Plan Participants and their eligible 
Beneficiaries, and such amendments were not disclosed to, or approved by, the 
Board or the Executive Committee," and that "the Benefits Committee exceeded 
its delegated authority in purportedly amending the Plan." 

Based on these views, the Board resolved, among other things, as to Mr. 
Luce, "[t]hat as . . . Luce engaged in self-dealing by acting ultra vires and voting in 
favor of purported amendments to the Qualified Plan [i.e., the Plan at issue in this 
decision] that had the effect of increasing [his] benefits under such Plan . . ., any 
benefits under the Qualified Plan ... for which . . . Luce may otherwise be eligible 
shall be calculated without regard to benefit increases that the Benefits Committee 
purported to approve during [his] employment with ULLICO." The Board further 
directed that payments to Mr. Luce be prospectively reduced to the level provided 
under the Plan without regard to the unauthorized amendments adopted by the 
Benefits Committee. The Board again confirmed that its action "shall not be 
construed as ratifying any actions of the Benefits Committee with respect [to] its 

purported amendments to the Qualified Plan " Minutes of the Meeting of the 

Board of Directors of ULLICO Inc. held Thursday, September 9, 2004 at 14-16. 

By letter dated January 14, 2005, Theodore T. Green, Senior Vice President 
and General Counsel of ULLICO Inc., advised Mr. Luce that the monthly pension 
benefit he had been receiving from the Plan would be prospectively reduced to 
$5,879.70. According to Mr. Green's letter, this reduced amount reflected Mr. 
Luce's pension amount calculated without regard to the purported July 24, 2001 
amendment to the Plan adopted by the Benefits Committee which increased the 
accrual rate from 2.0% to 2.5%. Also according to Mr. Green's letter, this 25% 
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increase in the accrual rate was not authorized by ULLICO Inc/s Board of 
Directors. Mr. Green also noted that another purported amendment to the Plan 
adopted by the Benefits Committee, which modified the definition of 
^'compensation*' to increase the amount of compensation taken into account in 
calculating pensions, did not affect Mr. Luce's own benefit computation and 
therefore did not affect the recomputation of Mr. Luce's monthly benefit.'^ 

By letter dated February 1, 2005, Mr. Luce advised the Administrative 
Committee that he was appealing the action announced by Mr. Green's letter as "an 
adverse benefit determination'* and requested the Administrative Committee to 
hold a hearing on his appeal in accordance with Article 9.3 of the Plan. In 
subsequent correspondence, the Administrative Committee scheduled a hearing for 
March 23, 2005. This hearing date was deferred at your request, as counsel to Mr. 
Luce, owing to a scheduling conflict. By letter dated March 30, 2005, you 
submitted detailed arguments objecting to the reduction in Mr. Luce^s monthly 
pension, supported by various documents submitted as exhibits to your letter. On 
March 31, 2005, you met with the Administrative Committee to discuss the points 
raised by Mr, Luce*s appeal. Thereafter, on May 12, 2005, the Administrative 
Committee, through counsel, invited Mr. Luce to submit any additional documents 
or comments that he believed relevant to any of the issues presented. Mr. Luce did 
not make any further submission. 

The Administrative Committee has carefully considered all of the points 
raised in Mr. Luce*s appeal and has conducted a comprehensive review of the 
documents relating to the issues. The Administrative Committee notes that in light 
of the circumstances surrounding the issues addressed in this decision, including 
the pendency of litigation involving both Mr. Luce, the Plan, ULLICO Inc., and 
other former officers or directors of ULLICO Inc., the Administrative Committee 
has retained Groom Law Group, Chartered, a law firm speciahzing in employee 
benefits matters, as independent counsel to advise it in respect to this decision, 

IL Analysis 

The central question in this appeal is whether the July 24, 2001 resolution 
adopted by the Benefits Committee increasing the Plan's accrual rate from 2,0% to 



4 
Mr. Green's letter also noted the continued payment of pension benefits at the reduced level announced in 

his letter should not be taken as a waiver of "the Company's position that the Plan should be made whole for 

the unauthorized liability your actions caused, or of any other claim now bemg considered in pending 

litigation. Further, the Company reserves for the benefit of the Plan the right to set off the excess payments 

received to date against future payments." While your March 30, 2005 letter addresses these reservations of 

rights, the Administrative Committee does not view them as relevant to the central issue presented by Mr. 

Luce's appeal, which is whether his monthly pension benefit was properly reduced to reflect a 2.0% accrual 

rate. As you have observed, these issues are currently pending in litigation, and will not be addressed here. 
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2.5% (the "July 24 resolution") was a valid amendment of the 1995 Plan. To 
resolve this question, the Committee must first examine the statutory and 
decisional law concerning the validity of amendments to a plan subject to the 
Employee Retirement Income Security Act of 1974 ("ERISA"). 

A. ERISA's requirements and the Plan document's 
provisions. 

Section 402(b)(3) of ERISA requires that "Every employee benefit plan 
shall - (3) provide a procedure for amending such plan, and for identifying the 
persons who have authority to amend the plan . . ." In satisfaction of this 
requirement, the 1995 Plan provides as follows: 

1 1 • 1 • Reservation of Right to Amend Plan. The Plan Sponsor reserves the 
right to modify or amend this Plan at any time. It may make any 
amendment that it deems advisable, including, but not limited to, any 
amendment to ensure the continued qualification of this Plan under the 
provisions of the [Internal Revenue] Code. Any amendment shall be made 
pursuant to a resolution adopted by the Board of Directors of the Plan 
Sponsor. 

The 1995 Plan defines the term "Plan Sponsor" to mean "ULLICO Inc." 1995 
Plan, § 2.45. Neither this provision nor section 11.1 of the 1995 Plan has been 
amended or altered by any subsequent action of the Board of Directors, the 
Executive Committee of the Board, or the Benefits Committee. The 
Administrative Committee therefore concludes that by the plain terms of the 1995 
Plan, as well as any subsequent actual or purported amendment to the 1995 Plan, 
the power to amend the Plan resides exclusively in the Plan Sponsor, ULLICO Inc. 
Consequently, on the face of the Plan document, the power to amend the Plan can 
be exercised in only one prescribed fashion, that is, "pursuant to a resolution 
adopted by the Board of Directors of [ULLICO Inc.]" 

This construction of ERISA § 402(b)(3) and section 11.1 of the 1995 Plan 
document is confirmed by the case law. In Curtiss-Wright Corporation v. 
Schoonejongen, 514 U.S. 73 (1995), the Supreme Court explained that section 
402(b)(3) of ERISA imposed two bedrock requirements on every employee benefit 
plan: it must specify a procedure for amending the plan and it must specify a 
procedure for identifying the person who has the authority to amend the plan. Id. 
at 78-79. Faced with a plan provision that specified that "the Company", that is, 
the sponsoring employer, had the authority to amend the plan, the Court had no 
difficulty concluding that the plan in question satisfied the first requirement of 
section 402(b)(3) - the procedure for amending the plan required action of "the 
Company" The Court then considered whether the plan also specified a 
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"procedure*' for identifying the person who had the authority to amend the plan. 
The Court concluded that the plan's reference to "the Company" should be read in 
light of corporate law, which provides a ready means of identifying the persons 
who have authority to act on behalf of "the Company." 

In the present case, the 1995 Plan's chosen means of prescribing the 
procedure for amending the Plan and of identifying the persons with the power to 
amend the Plan are far more specific than those in the plan considered in Curtiss- 
Wright In particular, section 11.1 makes clear that the procedure for amending the 
Plan is the adoption of a resolution. Section 11.1 then makes clear that the persons 
empowered to amend the Plan are the directors of ULLICO Inc., acting in that 
capacity As the Court observed in Curtiss- Wright, "ERISA . . . follows standard 
trust law principles in dictating only that whatever level of specificity a company 
ultimately chooses, in an amendment procedure or elsewhere, it is bound to that 
level." /^. at85. 

The courts have repeatedly emphasized the importance of strict adherence 
to a plan's amendment procedures. "Modifications to a written plan that do not 
conform to the formal amendment procedures threaten the actuarial soundness of 
the plan and thereby undercut the ability of plan participants to rely on their 

expected stream of benefits Strict adherence to a written plan also prevents a 

collusive agreement between an employer and a favored employee that could 
operate to the detriment of all other plan participants' rights." Singer v. The Black 
& Decker Corporation, 964 R2d 1449, 1454 (4th Cir. 1992) (Wilkinson, J., 
concurring). Consistent with this, the courts have repeatedly held that any 
purported amendment that is not adopted in strict compliance with the plan's 
specified procedure is of no force or effect. E.g,, Depenbrock v. Cigna Corp,, 389 
R2d 78, 81-82 (3d Cir. 2004) ("an amendment is ineffective if it is inconsistent 
with the governing instruments"). Because the July 24 resolution was not adopted 
in the manner prescribed by section 1 1 . 1 of the Plan, the resolution cannot be 
considered an effective amendment of the Plan. 

B. Delegation of the power to amend the Plan. 

Mr. Luce contends that the July 24 resolution adopted by the Benefits 
Committee was a valid exercise of the Board's power to amend the Plan. He 
asserts that the Board had delegated its amendment power to the Benefits 
Committee when the Executive Committee of the Board adopted the May 5, 1997 
resolution (the "May 5 resolution") establishing the Benefits Committee. In 
support of this argument, Mr. Luce points to the summary of the introductory 
remarks made by Mr, Georgine at the May 5, 1997 Executive Committee meeting, 
in which he stated that "[t]he management committee would meet regularly to 
administer, plan and effect changes in the benefit plans." Mr. Luce also points to a 
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pro vision of the resolution that charges the Benefits Committee to report "any and 
all material changes in each and every plan created for the benefit and welfare of 
the employees of the Corporation ... on at least an annual basis to the 
Corporation's Executive Committee." 

At the outset, the Administrative Committee questions whether the specific 
language of section 11.1, which provides only one procedure for amending the 
Plan and only one means of identifying the persons empowered to adopt an 
amendment, allows the Board to delegate its amendment power. In Curtiss- 
Wright, the Court observed that ERISA*s requirement that every plan have a 
"coherent amendment procedure" serves several purposes, including providing 
plan administrators with a "mechanism for sorting out [valid amendments], from 
among the occasional corporate communications that pass through their offices 
and that conflict with the existing plan terms." Id, at 82. Given the specificity of 
this Plan's amendment procedure, allowing a delegation of the Board's power to 
amend defeats this purpose. Thus, it may be the case that the only means by which 
the Board could effectively confer amendment power on another person would be 
through an amendment to Plan section 11.1 itself- that is, by a clear expression 
embodied in the Plan document that specifies a means of identifying the other 
persons who hold the power to amend. 

These considerations notwithstanding, for present purposes the 
Administrative Committee will assume that the Board could validly delegate 
amendment power to the Benefits Committee. However, an examination of the 
May 5 resolution leads the Administrative Committee to conclude that the May 5 
resolution does not delegate amendment authority to the Benefits Committee. 

The only language contained in the resolution that arguably refers to plan 
amendments is the passage identified by Mr. Luce requiring the Benefits 
Committee to "report[ ] any and all material changes" to the Executive Committee. 
By its terms, this language does not confer any power to the Benefits Committee to 
amend the Plan. Rather, it merely imposes a duty to report ''material changes" to 
the Executive Committee. Moreover, this section of the resolution makes clear 
that in carrying out its functions, including the appointment of trustees for the 
various plans and reporting to the Executive Committee, the Benefits Committee 
members are functioning "as fiduciaries." While it maybe possible to confer 
amendment authority on someone functioning as an ERISA fiduciary, it is unlikely 
that the Executive Committee would have chosen to do so, given the well- 
recognized principle that the act of amending a plan is not a fiduciary act. 
Lockheed Corp. v. Spink, 517 U.S. 882, 891 (1996). 

Mr. Georgine's prefatory remark that the "committee would meet regularly 
to . . . effect changes in the benefit plans" could be interpreted to express his view 
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that the purpose of the resolution was to delegate the Board's amendment authority. 
The statement itself, however, is not part of the resolution, and there is nothing in 
the operative language of the resolution that delegates amendment authority to the 
Benefits Committee. It is "hornbook law" that prefatory comments do not change 
the plain meaning of the actual text of a resolution. See White v. Investors Mgmt. 
Corp., 888 R2d 1036, 1042 (4th Cir. 1989). 

More importantly, any arguable ambiguity in either Mr. Georgine*s 
statement or in the resolution's directive to report "material changes" to the 
Executive Committee is easily resolved. One of the principal purposes of the May 
5 resolution was to appoint a single committee of management officers to oversee 
all of ULLICO Inc.'s many plans and to confer on this newly constituted 
committee broad fiduciary authority to manage these various plans. It is clear from 
the early actions of the Benefits Committee that it acted to change such things as 
the Plan's investment guidelines and target asset allocations. Meeting of the 
Benefits Committee of ULLICO Inc. held October 14, 1997. These actions do not 
require a plan amendment, but could certainly fall within the category of "material 
changes" that the Benefits Committee was authorized to make as fiduciaries and 
then required to report to the Executive Committee. Similarly, the May 5 
resolution specifically granted the Benefits Committee the authority to select plan 
trustees to hold the assets of the various plans, another "change" to the plans that 
would be considered a "material change." 

Viewed in this context, both Mr. Georgine's prefatory statement and the 
May 5 resolution's explicit requirement to report "material changes" more naturally 
refer to the Benefits Committee's fiduciary functions such as investment oversight 
and the appointment and replacement of plan trustees. Consequently, the 
Administrative Committee concludes that nothing in the minutes of the May 5, 
1997 meeting of the Executive Committee and the resolution that the Executive 
Committee adopted at that meeting can reasonably be read to delegate the Board's 
power to amend the Plan to the newly constituted Benefits Committee. 

For these reasons, the Administrative Committee concludes that even if the 
Plan's explicit requirement that any amendment be by resolution of the Board of 
ULLICO Inc. could be read to permit a delegation of amendment authority, the 
May 5 resolution did not, either explicitly or by implication, delegate the Board's 
amendment authority under this Plan to the Benefits Committee, 

C. Other issues. 

Mr. Luce advances a number of other arguments which the Administrative 
Committee will address briefly. 
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First, Mr. Luce points to the existence of the February 28, 2002 restatement 
of the Plan ostensibly adopted by the Board of Directors and to the fact that the 
Benefits Committee adopted numerous amendments to the Plan "without objection 
or complaint from the Executive Committee." These observations arguably 
suggest that Mr. Luce is contending that the Board or the Executive Committee of 
the Board ratified the various amendments adopted by the Benefits Committee, 
including the July 24 resolution increasing the Plan's accrual rate. 

It is well-settled that a principal cannot ratify the unauthorized act of an 
agent unless the principal has "a full and complete knowledge of all the material 
facts connected" to the act to be ratified. Huppman v. Tighe, 642 A.2d 309, 314 
(Md. App. 1994) ("The authorities are crystal clear that a party cannot be found to 
have ratified, absent knowledge of the material facts undergirding the 
transaction."); Integrated Consulting Services, Inc. v. LDDS Communications, Inc., 
996 R Supp. 470, 476-77 (D. Md. 1998) ("[KJnowledge of the material facts is an 
essential element of ratification. ..."); see also 2A Fletcher Cyclopedia of Private 
Corp. § 756. The Administrative Committee has carefully reviewed the minutes 
of the Board of Directors, the Executive Committee, and the Benefits Committee 
and has not found any evidence that the Board of Directors or the Executive 
Committee was ever advised of the Benefits Committee's activities with regard to 
amending the Plan. 

In addition, the Administrative Committee's review of Board and Executive 
Committee minutes did not disclose any action by either body to adopt the 
February 28, 2002 restatement of the Plan. Indeed, there is no record that the 
Benefits Committee itself adopted this restatement of the Plan. The only 
indication that the restatement was adopted is the testament at the conclusion of 
the document, signed by Jacqueline J. Wong and witnessed by Grace H. Kramer, 
both employees within the Legal Department of ULLICO Inc., that "in witness 
whereof, and the adoption of this Plan on December 23, 2002, the Plan Sponsor 
has caused this ULLICO Inc. Pension Plan and Trust to be executed by its duly 
authorized officer." The reference to "the Plan Sponsor" rather than "the Board of 
Directors," coupled with the lack of any independent record of Board action, 
strongly suggests that some officer or officers of ULLICO Inc., rather than the 
Board or the Executive Committee of the Board, authorized the signing of the 
document. Consequentiy, the Administrative Committee concludes that there are 
no grounds to believe that the Board ratified the actions of the Benefits 
Committee. 

Mr. Luce also argues that given the pendency of law suits involving 
ULLICO Inc., the Plan, Mr. Luce, and another former officer whose actions on the 
Benefits Committee have been called into question, the Administrative Committee 
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lacks the power to decide whether the July 24 resolution was a valid amendment to 
the Plan. In support of this position, he cites Johannssen v. District No. 1 - Pacific 
Coast District, 292 R3d 159, 169 (4th Cir. 2004). Johannssen, however, did not 
decide that a plan administrator lacks the power to decide whether a purported plan 
amendment has been validly adopted. Instead, the court ruled, for a number of 
reasons, that the plan administrator's decision on the validity of an amendment 
would not be accorded the deference typically given to plan administrator 
decisions on questions involving the payment of benefits. Thus, nothing in 
Johannssen serves as a bar to the Administrative Committee's decision on the 
substantive issue that Mr. Luce himself has raised in his appeal. 

The Administrative Committee is also mindful of the Supreme Court's 
observation conceming the need for plan administrators to have a mechanism for 
"sorting out" valid plan amendments from other forms of corporate 
communications that may appear to be plan amendments. In the Court's view, 
"plan administrators may have a statutory responsibility to do this sorting out." 
Curtiss-Wright, 514 U.S. at 82. 

Mr. Luce also argues that because ULLICO Inc. has made various 
representations conceming the validity of the February 28, 2002 restatement of the 
Plan to the Internal Revenue Service and obtained a favorable determination letter 
from the Service, ULLICO Inc. is estopped to deny the validity of the July 24 
resolution increasing the accrual rate. Whatever the merits of this argument, 
especially in hght of the evident lack of knowledge on the part of the Board of 
Directors, it is irrelevant. The Administrative Committee is an independent body 
estabUshed under the Plan and charged with the authority to decide claims for 
benefits. The Plan is clearly a separate entity from ULLICO Inc. Even if 
ULLICO Inc. were somehow estopped, the Plan itself, acting through the 
Administrative Committee, is not estopped. 

Mr. Luce also argues that the Plan's claims procedures are unreasonable and 
inadequate within the meaning of 29 CFR 2560.503-l(b)(5), which requires that a 
plan's claims procedures "contain administrative processes and safeguards 
designed to ensure and to verify that benefit claim determinations are made in 
accordance with goveming plan documents and that, where appropriate, the plan 
provisions have been applied consistently with respect to similarly situated 
claimants." Mr. Luce points to the circumstance that the Plan has continued to pay 
benefits at the 2.5% accrual rate to participants who retired on or after January 1, 
2002, except for him and other former members of the Benefits Committee who 
have retired, as evidence that the Plan's claims procedures are flawed. 

The Committee does not understand the regulation cited by Mr. Luce to 
require or permit the Committee to pay a benefit to Mr, Luce that is not provided in 
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the terms of the Plan. Nor does the Committee understand that regulation to 
require the Committee to reconsider the grant or denial of benefits to all other 
participants who are arguably similarly-situated, and the Committee declines to do 

so.^ 

As the Seventh Circuit has observed, 

An employer is supposed to apply the plan's written terms, and 
departure from those terms on one occasion does not estop the 
employer to enforce them on others. See, Frahm v. Equitable Life 
Assurance Society, 137 F.3d 955 (7th Cir. 1998). Plaintiffs suggest 
that every divergence from a plan's criteria is an "amendment" of the 
plan entitling them to the same benefits, but that is a non-starter, 
rejected in Frahm. Amendments are accomplished through a formal 
process and produce a revised written instrument. Curtiss-Wright 
Corp, V, Schoonejongen, 514 U.S. 73 (1995). Deviations from apian 
are just that - deviations. The plan remains what it was, and claims 
for benefits continue to be evaluated in light of its written criteria. 

McNab V. General Motors Corporation, 162 F.3d 959, 961 (7th Cir. 1998). 

Similarly, the courts uniformly recognize that even if there is a flaw in a 
claims procedure or an error in applying that procedure - and the Administrative 
Committee does not believe that either is the case here - that does not entitle a 
participant to a substantive remedy, such as the payment of a benefit for which the 
participant is not eligible. E.g., Parker v. BankAmerica Corp., 50 R3d 757, 768 
(9th Cir. 1995) (plan's failure to comply with ERISA's disclosure requirements "is 
not sufficient for the former employees to recover benefits under the [plan] 
because 'ordinarily, a claimant who suffers because of a fiduciary's failure to 
comply with ERISA's procedural requirements is entitled to no substantive 
remedy.'") (quoting 5/aw v. Del Monte Corp., 748 F.2d 1348, 13553 (9th Cir.), cert. 
^emH 474 U.S. 865 (1985)). 

Finally, Mr. Luce argues that the reduction in his benefit based on the 
appUcation of a 2.0% rate of accrual is a violation of ERISA's antialienation rule. 
29U.S.C. § 1056(d)(1). The Committee disagrees. Because the Plan was never 
validly amended to increase the accrual rate, Mr. Luce was never entitled to the 
higher benefit that was originally paid to him. Consequently, the Plan's present 



The Administrative Commiltee does note that Mr. Luce does not appear to have been treated differently 
from other similarly-situated participants. Mr. Luce and the other members of the Benefits Committee who 
have retired with the purported benefit of the July 24 resolution that they adopted do not appear to be 
similarly-situated to other retired participants who had no involvement with the activities of the Benefits 
Committee. 
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refusal to pay a benefit that is not owed is not an "alienation" of Mr. Luce's 

benefits. 

III. Conclusion 

For the reasons set forth above, the Administrative Committee has 
concluded that Mr. Luce is not entided to the higher benefit level that was initially 
paid to him. 

Mr. Luce should regard this letter as a final decision on review within the 
meaning of section 503 of the Employee Retirement Income Security Act of 1974, 
as amended, and the regulations issued thereunder by the Department of Labor. 
Mr. Luce is entitled to receive, upon request and fi-ee of charge, reasonable access 
to, and copies of, all documents, records, and other information relevant to your 
claim for benefits. Mr. Luce has the right to bring an action under section 502(a) 
of the Employee Retirement Income Security Act of 1 974, as amended. 

Sincerely, 

Employee Benefit Plans Administrative 
Committee as Plan Administrator for the 
ULLICO Inc. Pension Plan Trust 



./'} J /^ 

± 



By: C^<^^iC. K /tK^^-^^-^'- 



Jose|)h R. Linehan 
Chairman 
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VIA FEDEX PRIORITY OVERNIGHT 

John R. Linehan, Chairman 

Employee Benefit Plans Administrative Committee 

Plan Administrator for the ULLICO Inc. Pension Plan Trust 

c/o ULLICO Inc. 

1625 Eye Street, N.W. 

Washington, D.C. 20006 

Gary M, Ford, Esquire 
Groom Law Group 
1701 Pennsylvania Avenue, N.W. 
Washington, D.C. 20006-5811 



^/l 



^ 



Re: James W. Luce - ULLICO Inc. Pension Plan and Trust 
Appeal of Denial of Benefits 



Gentlemen: 



I have received and transmitted to Jim Luce Mr. Linehan's letter of May 20, 2005, 
denying James W. Luce's appeal of the denial of his plan benefits (the "Decision"). 

As the Decision notes, Mr. Luce is entitled to receive, upon request and free of 
charge, reasonable access to, and copies of all documents, records and other information 
relevant to his claim for benefits. A document is relevant to his claim if: (1) it was relied 
upon in making the benefit determination; (2) it was submitted, considered or generated 
m the course of making the benefit determination; or (3) it demonstrates compliance with 
the administrative process and safeguards required in making the benefit determination 
29 C.F.R.§ 2560.503- l(m)(8). 
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Please accept this letter as a written request, on behalf of James W. Luce, for 
copies of all documents, records or other information relevant to Luce's claim for 
benefits to which he is entitled under the regulations. 

My review of the Decision suggests that, at the very least, the following 
documents expressly referenced in the Decision meet the criteria established by the 
regulations: 

1 . The documents that "appear to bear upon Hie issues that [Luce] has raised." 
Decision at 1; 

2. The October 14, 1997 resolutions of the Benefits Committee; 

3. The Executive Committee resolutions of February 11, 1998, February 1 1, 
2000, and February 22, 2002; 

4. The Benefits Committee resolutions relating to the Plan, including 
resolutions changing asset allocation investment guidelines; amendments 
designed in response to changes in the Internal Revenue Code relating to 
the tax qualification requirements of pension plans; and amendments that 
modified various aspects of the Plan's terms directly relating to the amount 
of benefits to be paid under the Plan; 

5. The August 12, 2002 Benefits Committee resolution to increase the special 
spousal benefit; 

6. The April 1 7, 2003 Benefit Committee resolution to include overtime pay, 
effective January 1, 2000, in the definition of "compensation;" 

7. The April 16, 2003 Board of Directors resolution amending the Plan to 
provide for an early retirement program; 

8. The Resolutions of the Board of Directors on May 13, 2003, to improve 
corporate governance; 
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9. Various resolutions amending the Plan to address issues arising from the 
actions of the Benefits Committee that: ". . . consistently reflect that in the 
view of the new Board, the May 5, 1997 Executive Committee resolution 
establishing the Benefits Committee. . . did not delegate to the Benefits 
Committee the authority to amend, modify or alter the terms of employee 
benefits plans sponsored by ULLICO Inc." Decision at 5. 

10. The Minutes of the meeting of the Board of Directors of ULLICO Inc on 
October 15, 2003; 

1 1. Minutes of the meeting of the Board of Directors of ULLICO Inc. on 
January 29, 2004; 

12. The September 9, 2004 resolution of the "reconstituted Board" concerning 
"among other things" the validity of the Benefits Committee's purported 
July 24, 2001 amendment to the Plan increasing the accrual rate from 2% to 
2.5%; and all documents considered during the Committee's 
"comprehensive review of the documents relating to the issues." Decision 
at 6. 

I look forward to receiving copies of the requested materials at your earliest 
possible convenience. 



RESjr:mbl 

cc: James W. Luce 



Very truly yours, 
REES, B 

By: 

Robert E.S6ully, Jr. 




K;\12\12410\00002\CORR\0S0524 letter to John Linehan and Gary Ford.doc 
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Re: James W. Luce - ULLICO, Inc. Pension Plan and Trust Appeal 
Dear Mr. Hanrahan: 



I have received your letter dated June 30, 2005, and the referenced enclosures 
identified as ". . . the bulk of the documents considered or relied upon by the 
Administrative Committee of the ULLICO, Inc. Pension Plan and Trust in connection 
with Mr. Luce's appeal of the denial of his claim for additional pension benefits." 

I have reviewed your letter and the enclosed documents and have the following 
objections and comments: 

1- There is no Basis for Wit hholding anv Relevant Documents Based on an 
Attomev-Chent Privilep ;e. 

The following relevant documents were withheld based upon a purported attorney- 
client privilege: 

• AC 00007 -AC 00031; 

• AC 00063 - AC 00075; 

• AC 00080 -AC 00081; 

• AC 00094 - AC 00097; 

• AC 00264 -AC 00274; and 

• AC 01087 -AC 01 100 
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As you know, there is no attorney- client privilege applicable to communications 
between counsel and the Plan Administrative Committee with respect to plan 
administration activities. See Washington-Baltimore Newspaper Guild. Local 35 v 
Washington Star Co. , 543 F. Supp. 906, 909 (D.D.C. 1982) ("When an attorney advises a 
fiduciary about a matter dealing with the administration of an employees' benefit plan, 
the attorney's client is not the fiduciary personally but, rather, the trust's beneficiaries.'")- 
Everett v. US Air Group, Inc., 165 F.R.D. 1 (D.D.C. 1995) (employer could assert 
attorney-client privilege only when it sought legal counsel solely in its role as employer 
regarding issues other than administration of the plan). The adjudication of Mr. Luce's 
claim for benefits is a plan administration activity. Accordingly, any communications 
reflecting legal advice given to the Plan Administrative Committee cannot be withheld on 
the basis of privilege. 

Similarly, when a document containing otherwise privileged communications 
between the settlor and its counsel are provided to, or disclosed to, the Plan Administrator 
as part of its review of a benefits claim or appeal, the attorney-client privilege is waived. 
It is a well-established principle of law that the attorney-client privilege is lost if the 
client discloses the substance of an otherwise privileged communication to a third party 
In re Sealed Case , 676 F.2d 793 (D.C. Cir. 1982). Accordingly, any documents disclosed 
to the Plan Administrative Committee in connection with its review of Mr. Luce's claim 
certainly lost any applicable attorney-client privilege. See Lewis v. UNUM Corporation 
Severance Plan , 203 F.R.D. 615, 621-22 (D. Kan. 2001) (attorney-client privilege was 
waived when privileged documents were provided to plan committee as part of 
adjudication of benefits claim). Please provide the withheld documents forthwith. 

2. There is No Basis for Red acting Minutes of the Meetings of the Board of 
Directo rs of ULLICQ. Inc.. the Executive Committee of the Board, or the Benefits 
Committee . 

The Department of Labor regulations require delivery of all documents, records 
and other information relevant to Luce's claim for benefits. A document, record or 
information is relevant to his claim if: (1) it was relied upon in making the benefit 
determination; (2) it was submitted, considered or generated in the course of making the 
benefit determination; or (3) it demonstrates compliance with the administrative process 
and safeguards required in making the benefit determination. 29 C.F.R. § 2560.503- 
l(m)(8). Any minutes of the Board of Directors of ULLICO, Inc., the Executive 
Committee of ULLICO, Inc. or the Benefits Committee that are part of the administrative 
record must be presented to Luce in precisely the format in which they were submitted to, 
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considered by, or generated by the Plan Administrative Committee. Please provide me 
with the authority on which you relied in concluding that the documents can be redacted 
... to confine disclosure to information relevant to the questions presented by Mr. 
Luce's appeal." If there was material in the minutes of the ULLICO Board of Directors 
Executive Committee, or Benefits Committee that was not relevant to the issues 
presented by Mr. Luce's appeal, the minutes could and should have been redacted before 
they were submitted to the Plan Administrative Committee. Your letter quite clearly 
reveals that no such redactions were made - since you are making them now. 

The Plan Administrative Committee's position on this issue is unsupportable and 
unacceptable. Please present all minutes in precisely the format in which they were 
submitted to, considered by, or generated by the Plan Administrative Committee. 

^- The Minutes of t he M eet ings of the Plan Administrative Committee Wer e 
Not Produced . "" ~ 

We were surprised to find no minutes of the meetings of the Plan Administrative 
Committee held on April 22, May 5 and May 18, 2005, at which Mr. Luce's appeal was 
considered. We are aware that such minutes are routinely kept, and are obviously part of 
the administrative record. If you contend that other business was conducted at the 
meetings m addition to the Committee's review, consideration and decision of Mr. Luce's 
claim and appeal, such non-germane portions of the minutes might not be part of the 
admimstrative record in Luce's case. Please advise me at your earliest convenience if 
you intend to redact portions of the minutes of the meetings of the Plan Administrative 
Committee at which Mr. Luce's claims and appeals were considered. 

"^^ AH Documents "Generated i n the Course of the Benefits Detemrinatio n 
Were Not Produced. 

We were also surprised to find no correspondence, emails or other 
communications between members of the Committee and other ULLICO employees, or 
between ULLICO employees and outside counsel. Pursuant to 29 C.F.R. § 2560.503- 
l(m)(8), all documents "generated in the course of making the benefit determination" 
must be provided to a claimant upon request. This would include all communications 
(including emails) between and among the Committee members, other ULLICO 
employees, and outside counsel relating to the claims adjudication process, deliberation 
decision or procedures. None ofthese documents were provided. 
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If you contend that Mr. Luce is not entitled to these documents under the ERISA 
claims regulations, a position with which we strongly disagree, we nonetheless trust that 
you have taken steps to retain all such documents and emails in both your firm's and 
client's possession such that they will be available during discovery under the Federal 
Rules of Civil Procedure, and hereby put both the Groom Law Group and your client on 
notice that Mr. Luce intends to pursue such documents and emails should litigation 
ensue. 

Very truly yours, 

REES, BROOME & DIAZ, P.C. 

By: Crnul^ }((pj n%' 
Emily D^dlarwood 

mbl 

cc: James W. Luce 

K:\12\12410\00003\coit\050707 Hanrahan Letter.doo 
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William F. Hanrahan 

(202)861-6629 

wfh@groom.com 

July 13, 2005 

By Federal Express 

Emily D. Harwood, Esq. 
Rees, Broome & Diaz, P.C. 
8133 Leesburg Pike 
Ninth Floor 
Vienna, Virginia 22182 

Re: James W. Luce - ULLICO Inc. Pension Plan and Trust Appeal 
Dear Ms. Harwood: 

We are transmitting herewith the additional documents considered or relied upon 
by the Administrative Committee of the ULLICO Inc. Pension Plan and Trust in 
connection with Mr. Luce's appeal of the denial of his claim for additional pension 
benefits. These additional documents are numbered AC 01204 through AC 01642. 
These documents include the redacted minutes of the ULLICO Board of Directors, the 
Executive Committee of the Board, and the Benefits Committee. 

We have reviewed your letter dated July 7, 2005, objecting to the Administrative 
Committee's redaction of documents that contain what the Committee believes to be 
privileged information or information not relevant to the review of Mr. Luce's claim for 
benefits. Because your letter makes clear that these issues will be the subject of 
litigation, we think that the court proceeding is the appropriate forum to argue the merits 
of the parties' positions. 

Your July 7 letter also raises a question about the need to produce minutes of the 
Administrative Committee's meetings concerning Mr. Luce's appeal. We are examining 
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whether such minutes exist. We will communicate further on this question as promptly 
as possible. 

Very truly yours. 



WillianiF.Hanrahari ^^ ' 




Enclosures 

cc; Gary M. Ford (w/o end.) 
James V. Cole (w/o end.) 
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UNITED STATES. DISTRICT COURT 
FOR TEffi DISTRICT OP COLUMBIA 



In re 



ULLICO INC. LITIGATION 



RELATED TO: ALL CASES 



MASTER DOCKET AND 

CASE NUMBER: l:03CVai556(RJL) 



^ 



CONSOLEDATION AND SCHEDULING ORDER 

Upon consideration of the reports of the parties under Federal Rule of Civil Procedure 
26(f) and Local CivilRule 16.3(d) in these related actions, and following consultation witH the 
attorneys for tiie parties at Joint Status Conferences held on April 25 and May 16, 2005, the 
Court hereby enters the following Consolidation and Scheduling Order pursuant to Federal Rules 
of Civil Procedure 16(b) and 42(a). 

1 . Pretrial Consolidation. The related actions styled Carabilh v. ULLICO Inc., Case No. 
I:03cvl556.-RJL CCarabillo /'), Luce v. Union Labor Life Auxiliary Retirement Benefits 
Plan, Case No. 1:04"CV-001 18-RJL C'Luce /'), Carabillo v. ULLICO Inc. Pension Plan and 
Trust, Case No. 1 :04-cv-00776-RJL ^Carabillo IF), and ULLICO Inc. v. Luce, Case No. 
l:04-cv"l 880-RJL ("Zwce /Z") are, until further order, consolidated for discovery purposes 
only. This order does not constitute a determination that these actions should or should not 
be consolidated for trial, nor does it have the effect of making any entity a party to an action 
in which it has not been joined and served in accordance witii the Federal P.ules of tlivil 
Procedure. A copy of this Order shall be filed in each such case: 
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2. Filing Papers with the Court, The purpose of the Mowing instructions is to reduce the time 
and expense of duplicate filings of documents through the use of a master case file; while at 
the same time not congesting the master case with miscellaneous pleadings and orders that 
are of interest only to the parties directly affected by fhem. It is not intended that a party lose 
any rights based on a failure to follow these instructions, 
■ (a) Master Docket and File, The clerk will maintain a master docket and case file under the 
style "/« re XJLUCO INC. LITIGATION," master file number I:03cvl556-RJL. All 
orders, pleadings, motions, and other documents will, when filed and docketed m the 
master case file, he deemed filed and docketed in each individual case to the extent 
applicable. 

(b) Captions; Separate Filing, Orders, pleadings, motions, and other documents will bear a . 
caption similar to that of this order. If generally applicable to all consolidated actions, 
they shall include. in their caption the notation tfiat they relate to "ALL CASES" and be 
filed and docketed only in the master file. Documents intended to apply only to 
particular cases will indicate in their caption the case number of the case(s) to which they 
apply, and the clerk shall file and docket Such documents both in the master case file and 
the specified individual case files. Pending motions need not be refiled, and will be ruled 
on by the Court in due course (unless withdrawn). 

(c) Discovery Requests and Responses. Pursuant to Fed, R. Civ. P! 5(d), discovery requests 
and responses will not be filed with the Court except when specifically ordered by the 
Court or to the extent offered in connection with a motion. 
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3 . Consolidated Pleadings 

The parties shall file consolidated pleadings in Carabillo /, Luce /, and Carabillo 11 as set 
forth below. 

a. Consolidated Complaint Joseph Carabillo, Robert Georgine, John Grelle and 
James Luce (hereinafter "the former officers") shall file a Consolidated Complaint on or before 
20 days after the date of the entry of this Order in which they shall assert all claims, within the 
scope of the Carabillo /, Luce /, and Carabillo II actions they intend to pursue, including any 
claims they intend to pursue that have been asserted iii the original and amended complaints and 
claims they have or wouldassert in reply to tiie original and amended counterclaims already filed 
in those actions. 

b. Consolidated Answers and. Counterclaims . ULLICO Inc. and any other 
Defendants to the former officers' Consolidated Complaint (hereinafter "ULLICO") shall file a 
Consolidated Answer and Counterclahn on or befpre 20 days after the date the former officers' 
Consolidated Complaint is filed in which they shall assert all plaims within the scope of the 
Carabillo /, Luce I, and Carabillo //actions they intend to pursue, including any claims they 
intend to pursue that have been asserted in the original and amended counterclaims already filed 
in those actions, 

c. Consolidated Reply . The former officers and any oflier Defendants to ULLlCO's 
Consolidated Counterclaim shall JBle a Consolidated Reply on or before 20 days after the date 
ULLICO's Consolidated Counterclaim is filed. 

No ftirther Rule 12 Motions shall be filed. The net result of th^se Consolidated Pleadings 
shall be a Consolidated Complaint, Answer, Counterclaim and Reply in the Carabillo /, Luce /, 
and Carabillo II actions, and the original complaint in the Luce II action and response thereto. 
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The parties shall plead, consistent with the Court's prior rulings on the motions to dismiss filed in 
Carabillo /, and all parties' positions shall be preserved with respect to those rulings for the 
purposes of appeal 

A. Discovery 

(a) Schedule, Discovery shall begin upon the entty of this Order. 

(b) Initial Disclosures, Initial disclosures under Rule 26(a) shall be made on or before two 
weeks from the date of the entry of this Order. 

(c) Fact Discovery. Fact Discovery shall be completed on all the claims in the consolidated 
actions on or before nine months from the date of the entry of this Order. 

(d) General Limitations, Unless modified belpw, the limits on discovery in Federal Rules of 
Civil Procedure 26-37 shall apply. 

{€) Documents. 

(1) Rolling Production, Tlie parties must produce documents to which they have not 
raised m objection on a rolling basis rather than waiting until all documents 
responsive to a tequest have been gathered. The parties must meet and confer 
regarding a schedule for the orderly production of different categories of documents. 

(2) Avoidance of Multiple Requests and Coordination of Document Production with 
Other Courts, Counsel shall, to the extent possible, coordinate and consolidate their 
requests for production and examination of documents to elhninate duplicative 
requests from the same party in this proceeding or in similar proceedings in other 
courts. No party shall request documents available to it at a document depository or 
froni its co-Plaintiff or co-Defendant's counsel. Any party can move to compel 
production based upon a request for production by any other party. 
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(3) Privilege. A party who, relying on any privilege or on the work product doctrine, 
does not produce all relevant or requested documents in response to a request for 
production of documents ox a subpoena must state that it is invoking a privilege and 
must specify which privilege or doctrine it is invoking. The parties are to confer to 
detennine the format and time for production of privilege logs, 
(f) Interrogatories, Counsel shall, to the extent possible, combine their interrogatories to 
any party into a single set of questions. No question shall be asked that has already been 
answered in response to interrogatories served by another party unless there is reason to 
believe that a different answer will be given, Any party can move to compel answers to 
interrogatories based upon interrogatories propounded by any other party. Each party 
shall serve ho more than 50 interrogatories upon any other party without leave of Court. 
For purposes of this provision, ULLICO shall constitute a single party. Pursuant to Rule 
26(e)(2), the parties must promptly amend answers to interrogatories to provide complete 
additional or corrective information. 

{^Repositions. Carabillo and Luce rhay take up to 12 depositions pf fact witnesses as a 
group without leave of Court, and Carabillo and Luce each has the right to notice up to 6 
depositions solely at his discretion. Counterclaim Defendants may take up to 1 8 
depositions of fact witnesses as a group without leave of Court, and each Counterclaim 
Defendant has the right to notice up to 3 depositions solely at its own discretiorL 
Carabillo atid Lupe may cede one or more of their depositions to the other as inay 
Counterclaim Defendants. ULLICO may take up to 20 depositions of fact witnesses 
without leave of Court, and may take the depositions of the former officers for up to three 
non-consecutive days of seven hours each without leave of Court. 
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5. Experts, Rule 26(a)(2) Expert Disclosures shall be madq on all flie claims m the consolidated 
acti6ns 30 days aft^r the completion of fact discovery. Rule 26(a)(2)(C) Rebuttal Expert 
Disclosures shall be made 30 days after Rule 26(a)(2) Expert Disclosures. Expert Discovery 
shall be completed 30 days after Rule 26(a)(2)(C) Rebuttal Expert Disclosures. All 
Summary Judgment and Daubert Motions shall be filed no later than 60 days after the 
completion of Expert Discovery. 

6. Pending Motionfor Protective Order. Upoctrequestofthemovingparty, Joseph A. 
Carabillo's previously filed Motion for Protective Order (Docket No. 92 in the 03-1556 
matter) is hereby deemed withdrawn. 

7. Trial Dates for the final Pretrial Conference(s) and trial(s) shall be set by farther order of 
the Court. 

SO ORDERED. 



Enterej 





Richard J, Lecm 

United States Dis6ict Judge 



